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*RRGV��LQFOXGHV�WKH�ZKROH�RU�DQ\�SDUW�RI�WKH�FDUJR�FDUULHG�XQGHU�WKLV�%LOO�RI�/DGLQJ��LQFOXGLQJ�DQ\�SDFNLQJ�
RU�SDFNDJLQJ�PDWHULDOV�DQG�0HUFKDQW�RZQHG�RU�OHDVHG�&RQWDLQHUV��

7KH�IROORZLQJ�GH¿QLWLRQV�VKDOO�DSSO\�LQ�WKLV�%LOO�RI�/DGLQJ��

9HVVHO�� LQFOXGHV� WKH� YHVVHO� QDPHG� KHUHLQ� RU� DQ\� VXEVWLWXWHG� YHVVHO�� IHHGHU� YHVVHO�� OLJKWHU� RU� RWKHU�
ZDWHUFUDIW�XWLOL]HG�E\�WKH�&DUULHU�IRU�FDUULDJH�E\�VHD��

+DJXH�5XOHV��PHDQV�WKH�SURYLVLRQV�RI�WKH�,QWHUQDWLRQDO�&RQYHQWLRQ�IRU�WKH�8QL¿FDWLRQ�RI�&HUWDLQ�5XOHV�
UHODWLQJ�WR�%LOOV�RI�/DGLQJ�VLJQHG�DW�%UXVVHOV�RQ����$XJXVW������ZLWK�WKH�H[SUHVV�H[FOXVLRQ�RI�$UWLFOH����

���'(),1,7,216�

3ODFH�RI�'HOLYHU\��PHDQV�WKH�SODFH�DW�ZKLFK�WKH�&DUULHU�KDV�FRQWUDFWHG�WR�GHOLYHU�WKH�*RRGV��ZKHQ�VXFK�
SODFH�LV�RWKHU�WKDQ�WKH�3RUW�RI�'LVFKDUJH��

&2*6$��PHDQV�WKH�8�6��&DUULDJH�RI�*RRGV�E\�6HD�$FW�������

)UHLJKW��LQFOXGHV�WKH�IUHLJKW�DQG�DOO�FKDUJHV��FRVWV�DQG�H[SHQVHV�ZKDWVRHYHU�SD\DEOH�WR�WKH�&DUULHU�LQ�
DFFRUGDQFH�ZLWK�WKH�DSSOLFDEOH�7DULII�DQG�WKLV�%LOO�RI�/DGLQJ��LQFOXGLQJ�VWRUDJH��SHU�GLHP�DQG�GHPXUUDJH��

0HUFKDQW��LQFOXGHV�WKH�6KLSSHU ��&RQVLJQHH��KROGHU�RI�WKLV�%LOO�RI�/DGLQJ��WKH�UHFHLYHU�RI�WKH�*RRGV�DQG�
DQ\�3HUVRQ�RZQLQJ��HQWLWOHG�WR�RU�FODLPLQJ�WKH�SRVVHVVLRQ�RI�WKH�*RRGV�RU�RI�WKLV�%LOO�RI�/DGLQJ�RU�DQ\RQH�
DFWLQJ�RQ�EHKDOI�RI�WKLV�3HUVRQ��
3HUVRQ��LQFOXGHV�DQ�LQGLYLGXDO��FRUSRUDWLRQ��FRPSDQ\�RU�DQ\�RWKHU�OHJDO�HQWLW\��

3ODFH�RI�5HFHLSW��PHDQV�WKH�SODFH�DW�ZKLFK�WKH�&DUULHU�KDV�FRQWUDFWHG�WR�UHFHLYH�WKH�*RRGV��ZKHQ�VXFK�
SODFH�LV�RWKHU�WKDQ�WKH�3RUW�RI�/RDGLQJ��
3RPHUHQH� $FW�� PHDQV� WKH� 8QLWHG� 6WDWHV� )HGHUDO� %LOO� RI� /DGLQJ� $FW�� ����� ��� 8�6�&�� ���� RU� DQ\�
DPHQGPHQWV�WKHUHWR��3RUW�WR�3RUW�FDUULDJH��PHDQV�FDUULDJH�EHWZHHQ�WKH�3RUW�RI�/RDGLQJ�DQG�WKH�3RUW�RI�
'LVFKDUJH��

&RPELQHG�7UDQVSRUW��DULVHV�LI�WKH�&DUULHU�KDV�LQGLFDWHG�D�3ODFH�RI�5HFHLSW�DQG�RU�D�3ODFH�RI�'HOLYHU\�RQ�
WKH�IURQW�KHUHRI�LQ�WKH�UHOHYDQW�VSDFHV��&RPELQHG�7UDQVSRUW�FRQVLVWV�RI�D�3RUW�WR�3RUW�FDUULDJH�DQG�,QODQG�
7UDQVSRUW�
&RQWDLQHU��LQFOXGHV�DQ\�FRQWDLQHU ��WUDLOHU��WUDQVSRUWDEOH�WDQN��ÀDW�RU�SDOOHW��RU�DQ\�VLPLODU�DUWLFOH�XVHG�WR�
FRQVROLGDWH�*RRGV�DQG�DQ\�FRQQHFWHG�RU�DFFHVVRU\�HTXLSPHQW��

&DUULHU��PHDQV�%/$&.6721(�6+,33,1*�1(7+(5/$1'6�%�9�

+DJXH±9LVE\� 5XOHV�� PHDQV� WKH� SURYLVLRQV� RI�7KH�+DJXH�5XOHV� ����� DV�$PHQGHG� E\� WKH�3URWRFRO�
DGRSWHG�DW�%UXVVHOV�RQ����)HEUXDU\�������DQG���VW�'HFHPEHU�������6'5�3URWRFRO��ZKHUH�DSSOLFDEOH��
1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� KHUHLQ� LW� LV� H[SUHVVO\� DJUHHG� WKDW� QRWKLQJ� KHUHLQ� VKDOO�
FRQWUDFWXDOO\� DSSO\� WKH� +DJXH�9LVE\� 5XOHV� WR� WKLV� %LOO� RI� /DGLQJ� DQG� WKH\� VKDOO� DSSO\� RQO\� ZKHQ�
FRPSXOVRULO\�DSSOLFDEOH�E\�WKH�ODZ�JRYHUQLQJ�WKLV�%LOO�RI�/DGLQJ��
,QODQG�7UDQVSRUW��PHDQV�FDUULDJH�GXULQJ�&RPELQHG�7UDQVSRUW�RWKHU�WKDQ�EHWZHHQ�WKH�3RUW�RI�/RDGLQJ�DQG�
WKH�3RUW�RI�'LVFKDUJH��

6XEFRQWUDFWRU��LQFOXGHV�EXW�LV�QRW�OLPLWHG�WR�WKH�RZQHUV��FKDUWHUHUV�DQG�RSHUDWRUV�RI�WKH�9HVVHO�V��RWKHU�
WKDQ� WKH� &DUULHU�� DV�ZHOO� DV� VWHYHGRUHV�� WHUPLQDOV� DQG� JURXSDJH� RSHUDWRUV�� URDG� DQG� UDLO� WUDQVSRUW�
RSHUDWRUV�� ZDUHKRXVHPHQ� DQG�DQ\� LQGHSHQGHQW� FRQWUDFWRUV� HPSOR\HG�E\�WKH�&DUULHU� SHUIRUPLQJ� WKH�
FDUULDJH� DQG� DQ\� GLUHFW� RU� LQGLUHFW� 6XEFRQWUDFWRUV�� VHUYDQWV� DQG� DJHQWV� WKHUHRI� ZKHWKHU� LQ� GLUHFW�
FRQWUDFWXDO�SULYLW\�RU�QRW��

���&2175$&7,1*�3$57,(6�$1'�:$55$17<�

���&$55,(5
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7KH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� &DUULHU
V� DSSOLFDEOH� 7DULII� DUH� LQFRUSRUDWHG� LQWR� WKLV� %LOO� RI� ODGLQJ��
3DUWLFXODU�DWWHQWLRQ�LV�GUDZQ�WR�WHUPV�DQG�FRQGLWLRQV�FRQFHUQLQJ�DGGLWLRQDO�FKDUJHV�LQFOXGLQJ�GHPXUUDJH��
SHU�GLHP��VWRUDJH�H[SHQVHV�DQG�OHJDO�IHHV��HWF��$�FRS\�RI�WKH�DSSOLFDEOH�7DULII�FDQ�EH�REWDLQHG�IURP�WKH�
&DUULHU�RU�LWV�DJHQW�XSRQ�UHTXHVW�DQG�WKH�0HUFKDQW�LV�GHHPHG�WR�NQRZ�DQG�DFFHSW�VXFK�7DULII��,Q�WKH�FDVH�
RI�DQ\�FRQÀLFW�RU�LQFRQVLVWHQF\�EHWZHHQ�WKLV�%LOO�RI�/DGLQJ�DQG�WKH�DSSOLFDEOH�7DULII��LW�LV�DJUHHG�WKDW�WKLV�%LOO�
RI�/DGLQJ�VKDOO�SUHYDLO��
���68%&2175$&7,1*�$1'�,1'(01,7<�
����7KH�&DUULHU�VKDOO�EH�HQWLWOHG�WR�VXE�FRQWUDFW�RQ�DQ\�WHUPV�ZKDWVRHYHU� WKH�ZKROH�RU�DQ\�SDUW�RI�WKH�
FDUULDJH��LQFOXGLQJ�OLEHUW\�WR�IXUWKHU�VXE�FRQWUDFW��
����7KH�0HUFKDQW�XQGHUWDNHV� WKDW�QR�FODLP�RU�DOOHJDWLRQ�ZKHWKHU�DULVLQJ� LQ�FRQWUDFW��EDLOPHQW�� WRUW�RU�
RWKHUZLVH�VKDOO�EH�PDGH�DJDLQVW�DQ\�VHUYDQW��DJHQW��RU�6XEFRQWUDFWRU�RI�WKH�&DUULHU�ZKLFK�LPSRVHV�RU�
DWWHPSWV� WR� LPSRVH�XSRQ�DQ\�RI� WKHP�RU�DQ\�9HVVHO�RZQHG�RU�FKDUWHUHG� E\�DQ\�RI� WKHP�DQ\� OLDELOLW\�
ZKDWVRHYHU� LQ�FRQQHFWLRQ�ZLWK� WKH�*RRGV�RU� WKH�FDUULDJH� RI� WKH�*RRGV�ZKHWKHU� RU�QRW�DULVLQJ�RXW�RI�
QHJOLJHQFH�RQ�WKH�SDUW�RI�VXFK�3HUVRQ��,I�DQ\�VXFK�FODLP�RU�DOOHJDWLRQ�VKRXOG�QHYHUWKHOHVV�EH�PDGH��WKH�
0HUFKDQW�DJUHHV� WR�LQGHPQLI\� WKH�&DUULHU�DJDLQVW�DOO�FRQVHTXHQFHV� WKHUHRI��:LWKRXW�SUHMXGLFH� WR�WKH�
IRUHJRLQJ��HYHU\�VXFK�VHUYDQW��DJHQW�DQG�6XEFRQWUDFWRU�VKDOO�KDYH�WKH�EHQH¿W�RI�DOO�WHUPV�DQG�FRQGLWLRQV�
RI�ZKDWVRHYHU�QDWXUH�FRQWDLQHG�KHUHLQ�RU�RWKHUZLVH�EHQH¿WLQJ�WKH�&DUULHU�XQGHU�WKLV�%LOO�RI�/DGLQJ��DV�LI�
VXFK�WHUPV�DQG�FRQGLWLRQV�ZHUH�H[SUHVVO\�IRU�WKHLU�EHQH¿W��,Q�HQWHULQJ�LQWR�WKLV�FRQWUDFW��WKH�&DUULHU��WR�WKH�
H[WHQW�RI�VXFK�WHUPV�DQG�FRQGLWLRQV��GRHV�VR�RQ�LWV�RZQ�EHKDOI�DQG�DOVR�DV�DJHQW�DQG�WUXVWHH�IRU�VXFK�
VHUYDQWV��DJHQWV�DQG�6XEFRQWUDFWRUV��
����7KH�SURYLVLRQV�RI�FODXVH������LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�XQGHUWDNLQJ�RI�WKH�0HUFKDQW�FRQWDLQHG�
WKHUHLQ��VKDOO�H[WHQG�WR�DOO�FODLPV�RU�DOOHJDWLRQV�RI�ZKDWVRHYHU�QDWXUH�DJDLQVW�RWKHU�3HUVRQV�FKDUWHULQJ�
VSDFH�RQ�WKH�9HVVHO��
����7KH�0HUFKDQW�IXUWKHU�XQGHUWDNHV�WKDW�QR�FODLP�RU�DOOHJDWLRQ�LQ�UHVSHFW�RI�WKH�*RRGV�VKDOO�EH�PDGH�
DJDLQVW� WKH�&DUULHU�E\�DQ\�3HUVRQ�ZKLFK�LPSRVHV�RU�DWWHPSWV� WR�LPSRVH�XSRQ�WKH�&DUULHU�DQ\�OLDELOLW\�
ZKDWVRHYHU�LQ�FRQQHFWLRQ�ZLWK�WKH�*RRGV�RU�WKH�FDUULDJH�RI�WKH�*RRGV�RWKHU�WKDQ�LQ�DFFRUGDQFH�ZLWK�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�%LOO�RI�/DGLQJ��ZKHWKHU�RU�QRW�DULVLQJ�RXW�RI�QHJOLJHQFH�RU�PLVGHOLYHU\�RQ�WKH�
SDUW�RI�WKH�&DUULHU��DQG�LI�DQ\�VXFK�FODLP�RU�DOOHJDWLRQ�VKRXOG�QHYHUWKHOHVV�EH�PDGH��WR�LQGHPQLI\� WKH�
&DUULHU�DJDLQVW�DOO�FRQVHTXHQFHV�WKHUHRI��

7KH�FRQWUDFW�HYLGHQFHG�E\�WKLV�%LOO�RI�/DGLQJ� LV�EHWZHHQ�WKH�&DUULHU�DQG�WKH�0HUFKDQW��(YHU\�3HUVRQ�
GH¿QHG�DV��0HUFKDQW��LV�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�WRZDUGV�WKH�&DUULHU�IRU�DOO�WKH�YDULRXV�XQGHUWDNLQJV��
UHVSRQVLELOLWLHV�DQG�OLDELOLWLHV�RI�WKH�0HUFKDQW�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�%LOO�RI�/DGLQJ�DQG�WR�SD\�WKH�
)UHLJKW�GXH�XQGHU�LW�ZLWKRXW�GHGXFWLRQ�RU�VHW�RII��7KH�0HUFKDQW�ZDUUDQWV�WKDW�LQ�DJUHHLQJ�WR�WKH�WHUPV�DQG�
FRQGLWLRQV�LQ�WKLV�%LOO�RI�/DGLQJ��KH�LV�WKH�RZQHU�RI�WKH�*RRGV�RU�KH�GRHV�VR�ZLWK�WKH�DXWKRULW\�RI�WKH�RZQHU�
RI�WKH�*RRGV�RU�RI�WKH�3HUVRQ�HQWLWOHG�WR�WKH�SRVVHVVLRQ�RI�WKH�*RRGV�RU�RI�WKLV�%LOO�RI�/DGLQJ��

����6XEMHFW�DOZD\V�WR�WKH�&DUULHU
V�ULJKW�WR�OLPLW�OLDELOLW\�DV�SURYLGHG�IRU�KHUHLQ��LI�WKH�&DUULHU�LV�OLDEOH�IRU�
FRPSHQVDWLRQ�LQ�UHVSHFW�RI�ORVV�RI�RU�GDPDJH�WR�WKH�*RRGV��VXFK�FRPSHQVDWLRQ�VKDOO�EH�FDOFXODWHG�E\�
UHIHUHQFH�WR�WKH�LQYRLFH�YDOXH�RI�WKH�*RRGV��SOXV�)UHLJKW�DQG�LQVXUDQFH�LI�SDLG��,I�WKHUH�LV�QR�LQYRLFH�YDOXH�
RI�WKH�*RRGV�RU�LI�DQ\�VXFK�LQYRLFH�LV�QRW�ERQD�¿GH��VXFK�FRPSHQVDWLRQ�VKDOO�EH�FDOFXODWHG�E\�UHIHUHQFH�WR�
WKH�PDUNHW�YDOXH�RI�VXFK�*RRGV�DW�WKH�SODFH�DQG�WLPH�WKH\�DUH�GHOLYHUHG�RU�VKRXOG�KDYH�EHHQ�GHOLYHUHG�WR�
WKH�0HUFKDQW��7KH�PDUNHW�YDOXH�RI�WKH�*RRGV�VKDOO�EH�¿[HG�DFFRUGLQJ� WR�WKH�FXUUHQW�PDUNHW�SULFH��E\�
UHIHUHQFH�WR�WKH�QRUPDO�YDOXH�RI�JRRGV�RI�WKH�VDPH�NLQG�DQG�RU�TXDOLW\��

�G��,I�WKH�SODFH�RI�ORVV�RU�GDPDJH�FDQQRW�EH�HVWDEOLVKHG�E\�WKH�0HUFKDQW��WKHQ�WKH�ORVV�RU�GDPDJH�VKDOO�EH�
SUHVXPHG�WR�KDYH�RFFXUUHG�GXULQJ�WKH�3RUW�WR�3RUW�VHFWLRQ�RI�FDUULDJH�DQG�WKH�&DUULHU
V�OLDELOLW\�VKDOO�EH�
GHWHUPLQHG�DV�SURYLGHG�DW�����DERYH��

����)RU�OLPLWDWLRQ�SXUSRVHV�XQGHU�WKH�&2*6$��LW�LV�DJUHHG�WKDW�WKH�PHDQLQJ�RI�WKH�ZRUG��SDFNDJH��VKDOO�EH�
DQ\�SDOOHWLVHG�DQG�RU�XQLWLVHG�DVVHPEODJH�RI�FDUWRQV�ZKLFK�KDV�EHHQ�SDOOHWLVHG�DQG�RU�XQLWLVHG�IRUWKH�
FRQYHQLHQFH�RI�WKH�0HUFKDQW��UHJDUGOHVV�RI�ZKHWKHU�VDLG�SDOOHW�RU�XQLW�LV�GLVFORVHG�RQ�WKH�IURQW�KHUHRI��

�E�� ,I�DQG� WR� WKH�H[WHQW� WKH�+DJXH�5XOHV�DSSO\�RQO\�FRQWUDFWXDOO\� SXUVXDQW� WR�FODXVH���� WKH�&DUULHU
V�
PD[LPXP�OLDELOLW\�VKDOO�LQ�QR�HYHQW�ZKDWVRHYHU�H[FHHG�*%3�����VWHUOLQJ�ODZIXO�FXUUHQF\�SHU�SDFNDJH�RU�
XQLW��

�E��7KLV�%LOO�RI�/DGLQJ�VKDOO�EH�VXEMHFW�WR�WKH�+DJXH�5XOHV�XQOHVV�WKH�JRYHUQLQJ�ODZ�PDNHV�WKH�+DJXH�RU�
WKH�+DJXH�9LVE\�5XOHV�FRPSXOVRULO\�DSSOLFDEOH�LQ�ZKLFK�FDVH�WKH�VDLG�+DJXH�RU�+DJXH�9LVE\�5XOHV�ZLOO�
DSSO\�WR�WKLV�%LOO�RI�/DGLQJ�RQO\�WR�WKH�H[WHQW�WKDW�WKH\�DUH�FRPSXOVRULO\�DSSOLFDEOH��
�F�� 1RWZLWKVWDQGLQJ� WKH� DERYH�� LQ� FDVH� DQG� WR� WKH� H[WHQW� WKDW� WKH� JRYHUQLQJ� ODZ�� RU� D� FRQWUDFWXDO�
DUUDQJHPHQW��RU�FXVWRP�DQG�SUDFWLFH��RU�DQ\�FRXUW�RU�WULEXQDO�GHFLVLRQ�H[WHQGV�WKH�&DUULHU
V�SHULRG�RI�
UHVSRQVLELOLW\�ZKHWKHU�LQ�FRQWUDFW��WRUW��EDLOPHQW�RU�RWKHUZLVH�WR�DOO�RU�DQ\�SDUW�RI�WKH�SHULRG�EHIRUH�ORDGLQJ��
RU�WKH�SHULRG�DIWHU�GLVFKDUJH��LQFOXGLQJ�IRU�PLVGHOLYHU\��WKHQ�&DUULHU�VKDOO�KDYH�WKH�EHQH¿W�RI�HYHU\�ULJKW��
GHIHQFH��LPPXQLW\��OLPLWDWLRQ�DQG�OLEHUW\�SURYLGHG�IRU�LQ�WKH�+DJXH�5XOHV�GXULQJ�VXFK�DGGLWLRQDO�SHULRG�RI�
UHVSRQVLELOLW\��QRWZLWKVWDQGLQJ�WKDW�WKH�ORVV��GDPDJH�RU�PLVGHOLYHU\�GLG�QRW�RFFXU�GXULQJ�WKH�FDUULDJH�E\�
VHD��

������:KHUH�WKH�ORVV�RU�GDPDJH�RFFXUUHG�GXULQJ� ,QODQG�7UDQVSRUW�� WKH�OLDELOLW\�RI�WKH�&DUULHU�VKDOO�EH�
GHWHUPLQHG��

+LJKHU�FRPSHQVDWLRQ� WKDQ�WKDW�SURYLGHG� IRU�LQ�WKLV�%LOO�RI�/DGLQJ�PD\�EH�FODLPHG�RQO\�ZKHQ��ZLWK�WKH�
ZULWWHQ�FRQ¿UPDWLRQ�RI�WKH�&DUULHU ��WKH�YDOXH�RI�WKH�*RRGV�GHFODUHG�E\�WKH�6KLSSHU�XSRQ�GHOLYHU\�WR�WKH�
&DUULHU�KDV�EHHQ�VWDWHG�E\�WKH�&DUULHU�LQ�WKH�ER[�PDUNHG��'HFODUHG�9DOXH��RQ�WKH�IURQW�RI�WKLV�%LOO�RI�/DGLQJ�
DQG�DG�YDORUHP�FKDUJHV�SDLG��,Q�WKDW�FDVH��WKH�DPRXQW�RI�WKH�'HFODUHG�9DOXH�VKDOO�EH�VXEVWLWXWHG�IRU�WKH�
OLPLWV�SURYLGHG�LQ�WKLV�%LOO�RI�/DGLQJ��$Q\�SDUWLDO�ORVV�RU�GDPDJH�VKDOO�EH�DGMXVWHG�SUR�UDWD�RQ�WKH�EDVLV�RI�
VXFK�'HFODUHG�9DOXH��

���8�6��75$'(�&/$86(�

�������D��,I�DQG�WR�WKH�H[WHQW�WKH�+DJXH�5XOHV�RU�+DJXH�9LVE\�5XOHV�DUH�FRPSXOVRULO\�DSSOLFDEOH�WR�WKLV�%LOO�
RI�/DGLQJ�E\�YLUWXH�RI�FODXVHV������������RU��������F��RU��G��RU�RWKHUZLVH��WKH�&DUULHU
V�OLDELOLW\�IRU�EUHDFKHV�RU�
ZURQJV�RFFXUULQJ�GXULQJ�VXFK�SHULRG�RI�FRPSXOVRU\�DSSOLFDWLRQ�VKDOO�LQ�QR�HYHQW�ZKDWVRHYHU�H[FHHG�WKH�
DPRXQWV�SURYLGHG�LQ�WKH�+DJXH�5XOHV�RU�+DJXH�9LVE\�5XOHV��ZKLFKHYHU�DUH�FRPSXOVRULO\�DSSOLFDEOH��

����'HOLYHU\� WR�&XVWRPV� RU�3RUW�$XWKRULWLHV� ±�:KHUH� DQ\� ODZ�RU� UHJXODWLRQ� DSSOLFDEOH� DW� WKH�3RUW� RI�
'LVFKDUJH� RU�3ODFH�RI�'HOLYHU\� SURYLGHV� WKDW�GHOLYHU\� RI� WKH�*RRGV� WR� WKH�0HUFKDQW� VKDOO� RU�PD\�EH�
HIIHFWHG�E\�WKH�FXVWRPV�RU�SRUW�DXWKRULWLHV�DW�WKH�3RUW�RI�'LVFKDUJH�RU�3ODFH�RI�'HOLYHU\��QRWZLWKVWDQGLQJ�
DQ\WKLQJ�WR�WKH�FRQWUDU\�KHUHLQ��GHOLYHU\�RI�WKH�*RRGV�E\�WKH�&DUULHU�WR�VXFK�FXVWRPV�RU�SRUW�DXWKRULWLHV�
VKDOO�EH�GHHPHG�WR�EH�ODZIXO�GHOLYHU\�RI�WKH�*RRGV�E\�WKH�&DUULHU�WR�WKH�0HUFKDQW�DQG�WKH�&DUULHU�VKDOO�QRW�
EH�OLDEOH�IRU�DQ\�ORVV�RI�RU�GDPDJH�WR�WKH�*RRGV�ZKLFK�RFFXUV�IRU�DQ\�UHDVRQ�ZKDWVRHYHU�DIWHU�GHOLYHU\�RI�
WKH�*RRGV�E\�WKH�&DUULHU�WR�WKH�FXVWRPV�RU�SRUW�DXWKRULWLHV��

�F��LI�DQ\�FRXUW�VKDOO�GHWHUPLQH�WKDW�QR�LQWHUQDWLRQDO� FRQYHQWLRQ��QDWLRQDO� ODZ�RU�UHJXODWLRQ�ZRXOG�KDYH�
EHHQ�FRPSXOVRULO\�DSSOLFDEOH�DQG�WKDW�WKH�&DUULHU�PD\�QRW�GHWHUPLQH�LWV�OLDELOLW\��LI�DQ\��E\�UHIHUHQFH�WR�WKH�
DSSOLFDEOH� 6XEFRQWUDFWRU
V� FRQWUDFW� RI�FDUULDJH� RU�ZKHUH�VDLG�6XEFRQWUDFWRU� FDUULHU� GRHV�QRW�KDYH�D�
FRQWUDFW�RI�FDUULDJH�� WKHQ�LW�LV�FRQWUDFWXDOO\� DJUHHG�DV�EHWZHHQ�WKH�0HUFKDQW�DQG�WKH�&DUULHU� WKDW�WKH�
&DUULHU
V�OLDELOLW\�VKDOO�EH�GHWHUPLQHG�DV�LI�WKH�ORVV�DQG�RU�GDPDJH�FRPSODLQHG�RI�RFFXUUHG�GXULQJ�WKH�3RUW�
WR�3RUW�VHFWLRQ�RI�FDUULDJH�DV�SURYLGHG�DW�����DERYH��EXW�LQ�QR�HYHQW�ZKDWVRHYHU�VKDOO�WKH�&DUULHU
V�OLDELOLW\�
H[FHHG�*%3�����VWHUOLQJ�OHJDO�WHQGHU�SHU�SDFNDJH��

����7KH�0HUFKDQW�DJUHHV�DQG�DFNQRZOHGJHV�WKDW�WKH�&DUULHU�KDV�QR�NQRZOHGJH�RI�WKH�YDOXH�RI�WKH�*RRGV��

������$Q\�WUDQVSRUW�WKDW�WKH�&DUULHU�DUUDQJHV�IRU�WKH�0HUFKDQW�ZKLFK�LV�QRW�SDUW�RI�WKH�FDUULDJH�XQGHU�WKLV�
%LOO�RI�/DGLQJ�LV�GRQH�XQGHU�WKH�0HUFKDQW
V�RZQ�UHVSRQVLELOLW\��WLPH��ULVN�DQG�H[SHQVH�DQG�WKH�&DUULHU�DFWV�
DV�DJHQW�RQO\�IRU�WKH�0HUFKDQW��

���&203(16$7,21�$1'�/,$%,/,7<�3529,6,216�

����3RUW�WR�3RUW�FDUULDJH�±�,I�FDUULDJH�XQGHU�WKLV�%LOO�RI�/DGLQJ�LV�3RUW�WR�3RUW��

����&RPELQHG�7UDQVSRUW�±�7KH�&DUULHU
V�OLDELOLW\�IRU�&RPELQHG�7UDQVSRUW�VKDOO�EH�DV�IROORZV��������:KHUH�
WKH�ORVV�RU�GDPDJH�RFFXUUHG�GXULQJ�WKH�3RUW�WR�3RUW�VHFWLRQ�RI�WKH�FDUULDJH��WKH�OLDELOLW\�RI�WKH�&DUULHU�LV�LQ�
DFFRUGDQFH�ZLWK�FODXVH�����DERYH��

����6DYH�DV�LV�SURYLGHG�LQ�FODXVH������

�D��7KH�SHULRG�RI�UHVSRQVLELOLW\�RI�WKH�&DUULHU�IRU�DQ\�ORVV�RI�RU�GDPDJH�WR�WKH�*RRGV�VKDOO�FRPPHQFH�RQO\�
DW�WKH�PRPHQW�WKDW�WKH�*RRGV�DUH�ORDGHG�RQ�ERDUG�WKH�9HVVHO�DQG�VKDOO�HQG�ZKHQ�WKH�*RRGV�KDYH�EHHQ�
GLVFKDUJHG�IURP�WKH�9HVVHO��

���&$55,(5
6�5(63216,%,/,7<�

������:KHUH�&2*6$�DSSOLHV�E\�YLUWXH�RI�FODXVH����QHLWKHU�WKH�&DUULHU�QRU�WKH�9HVVHO�VKDOO�LQ�DQ\�HYHQW�EH�
RU�EHFRPH�OLDEOH�LQ�DQ�DPRXQW�H[FHHGLQJ�86�����SHU�SDFNDJH�RU�SHU�FXVWRPDU\�IUHLJKW�XQLW��

�D��E\�WKH�SURYLVLRQV�FRQWDLQHG�LQ�DQ\�LQWHUQDWLRQDO�FRQYHQWLRQ��QDWLRQDO�ODZ�RU�UHJXODWLRQ�DSSOLFDEOH�WR�WKH�
PHDQV�RI�WUDQVSRUW�XWLOL]HG��LI�VXFK�FRQYHQWLRQ��QDWLRQDO�ODZ�RU�UHJXODWLRQ�ZRXOG�KDYH�EHHQ�FRPSXOVRULO\�
DSSOLFDEOH� LQ�WKH�FDVH�ZKHUH�D�VHSDUDWH�FRQWUDFW�KDG�EHHQ�PDGH�LQ�UHVSHFW� WR�WKH�SDUWLFXODU�VWDJH�RI�
WUDQVSRUW�FRQFHUQHG��RU�E��ZKHUH�QR�LQWHUQDWLRQDO�FRQYHQWLRQ��QDWLRQDO�ODZ�RU�UHJXODWLRQ�ZRXOG�KDYH�EHHQ�
FRPSXOVRULO\�DSSOLFDEOH��E\�WKH�FRQWUDFW�RI�FDUULDJH�LVVXHG�E\�WKH�6XEFRQWUDFWRU�FDUULHU�IRU�WKDW�VWDJH�RI�
WUDQVSRUW��LQFOXGLQJ�DQ\�OLPLWDWLRQV�DQG�H[FHSWLRQV�FRQWDLQHG�WKHUHLQ��ZKLFK�FRQWUDFW�WKH�0HUFKDQW�DQG�
WKH�&DUULHU�DGRSW�DQG�LQFRUSRUDWH�E\�UHIHUHQFH��LW�EHLQJ�DJUHHG�WKDW�WKH�&DUULHU
V�ULJKWV�DQG�OLDELOLWLHV�VKDOO�
EH�WKH�VDPH�DV�WKRVH�RI�WKH�6XEFRQWUDFWRU�FDUULHU��EXW�LQ�QR�HYHQW�ZKDWVRHYHU�VKDOO�WKH�&DUULHU
V�OLDELOLW\�
H[FHHG�*%3�����VWHUOLQJ�OHJDO�WHQGHU�SHU�SDFNDJH��RU�

����1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�FODXVH����IRU�FDUULDJH�WR�RU�IURP�DQ\�SRUW�RI�WKH�8QLWHG�6WDWHV��LWV�
WHUULWRULHV�RU�SRVVHVVLRQV��RU�LI�VXLW�LV�EURXJKW�LQ�WKH�8QLWHG�6WDWHV��WKLV�%LOO�RI�/DGLQJ�VKDOO�KDYH�HIIHFW�
VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�&2*6$�DQG�WR�WKH�SURYLVLRQV�RI�WKH�3RPHUHQH�$FW�UHJDUGOHVV�RI�ZKHWKHU�
VDLG�$FW�ZRXOG�DSSO\�RI�LWV�RZQ�IRUFH��7KH�SURYLVLRQV�RI�WKH�&2*6$�DUH�LQFRUSRUDWHG�KHUHLQ�DQG�VDYH�DV�
RWKHUZLVH�SURYLGHG�KHUHLQ�VKDOO�DSSO\�WKURXJKRXW�WKH�HQWLUH�WLPH�WKH�*RRGV�DUH�LQ�WKH�&DUULHU
V�FXVWRG\��
LQFOXGLQJ�EHIRUH�ORDGLQJ�DQG�DIWHU�GLVFKDUJH�DV�ORQJ�DV�WKH�*RRGV�UHPDLQ�LQ�WKH�FXVWRG\�RI�WKH�&DUULHU�RU�
LWV� 6XEFRQWUDFWRUV�� LQFOXGLQJ� FDUJR� FDUULHG� RQ� GHFN�� 1RWKLQJ� FRQWDLQHG� KHUHLQ� LV� WR� EH� GHHPHG� D�
VXUUHQGHU�E\�WKH�&DUULHU�RI�LWV�ULJKWV��LPPXQLWLHV��H[HPSWLRQV�RU�OLPLWDWLRQV�RU�DQ�LQFUHDVH�RI�DQ\�RI�LWV�
UHVSRQVLELOLWLHV�RU�OLDELOLWLHV�XQGHU�WKH�&2*6$��([FHSW�IRU�FODXVH����HYHU\�RWKHU�WHUP��FRQGLWLRQ��OLPLWDWLRQ��
GHIHQFH�DQG�OLEHUW\�ZKDWVRHYHU�FRQWDLQHG�LQ�WKLV�%LOO�RI�/DGLQJ�VKDOO�DSSO\�WR�FDUULDJH�LQ�WKH�86�7UDGHV��

����1RWKLQJ�LQ�WKLV�%LOO�RI�/DGLQJ�VKDOO�RSHUDWH�WR�OLPLW�RU�GHSULYH�WKH�&DUULHU�RI�DQ\�VWDWXWRU\�SURWHFWLRQ��
GHIHQFH��H[HPSWLRQ�RU�OLPLWDWLRQ�RI�OLDELOLW\�DXWKRULVHG�E\�DQ\�DSSOLFDEOH�ODZV��VWDWXWHV�RU�UHJXODWLRQV�RI�
DQ\�FRXQWU\�RU�ZKLFK�ZRXOG�KDYH�EHHQ�DSSOLFDEOH�LQ�WKH�DEVHQFH�RI�DQ\�RI�WKH�WHUPV�VHW�RXW�LQ�WKLV�%LOO�RI�
/DGLQJ��7KH�&DUULHU�VKDOO�KDYH�WKH�EHQH¿W�RI�WKH�VDLG�ODZV��VWDWXWHV�RU�UHJXODWLRQV�DV�LI�LW�ZHUH�WKH�RZQHU�RI�
WKH�9HVVHO��

�F��VDLO�ZLWKRXW�SLORWV��SURFHHG�YLD�DQ\�URXWH��ZKHWKHU�RU�QRW�WKH�QHDUHVW�RU�PRVW�GLUHFW�RU�FXVWRPDU\�RU�
DGYHUWLVHG� URXWH�� DW� DQ\� VSHHG� DQG�SURFHHG� WR�� UHWXUQ� WR�DQG� VWD\� DW� DQ\�SRUW� RU�SODFH�ZKDWVRHYHU�
�LQFOXGLQJ�WKH�3RUW�RI�/RDGLQJ�KHUHLQ�SURYLGHG��RQFH�RU�PRUH�RIWHQ��DQG�LQ�DQ\�RUGHU�LQ�RU�RXW�RI�WKH�URXWH�RU�
LQ�D�FRQWUDU\�GLUHFWLRQ�WR�RU�EH\RQG�WKH�3RUW�RI�'LVFKDUJH�RQFH�RU�PRUH�RIWHQ��

7KH�VFRSH�RI�YR\DJH�KHUHLQ�FRQWUDFWHG�IRU�PD\�RU�PD\�QRW�LQFOXGH�XVXDO�RU�FXVWRPDU\�RU�DGYHUWLVHG�SRUWV�
RI�FDOO�ZKHWKHU�QDPHG�LQ�WKLV�%LOO�RI�/DGLQJ�FRQWUDFW�RU�QRW�DQG�PD\�LQFOXGH�WUDQVSRUW�RI�WKH�*RRGV�WR�RU�
IURP�DQ\�IDFLOLWLHV�XVHG�E\�WKH�&DUULHU�DV�SDUW�RI�WKH�FDUULDJH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�RII�GRFN�VWRUDJH��
7KH�&DUULHU�GRHV�QRW�SURPLVH�RU�XQGHUWDNH�WR�ORDG��FDUU\�RU�GLVFKDUJH�WKH�*RRGV�RQ�RU�E\�DQ\�SDUWLFXODU�
9HVVHO��GDWH�RU�WLPH��$GYHUWLVHG�VDLOLQJV�DQG�DUULYDOV�DUH�RQO\�HVWLPDWHG�WLPHV��DQG�VXFK�VFKHGXOHV�PD\�
EH�DGYDQFHG��GHOD\HG�RU�FDQFHOOHG�ZLWKRXW�QRWLFH��,Q�QR�HYHQW�VKDOO�WKH�&DUULHU�EH�OLDEOH�IRU�FRQVHTXHQWLDO�
GDPDJHV�RU�IRU�DQ\�GHOD\�LQ�VFKHGXOHG�GHSDUWXUHV�RU�DUULYDOV�RI�DQ\�9HVVHO�RU�RWKHU�FRQYH\DQFHV�XVHG�WR�
WUDQVSRUW�WKH�*RRGV�E\�VHD�RU�RWKHUZLVH��,I�WKH�&DUULHU�VKRXOG�QHYHUWKHOHVV�EH�KHOG�OHJDOO\�OLDEOH�IRU�DQ\�
VXFK�GLUHFW�RU�LQGLUHFW�RU�FRQVHTXHQWLDO�ORVV�RU�GDPDJH�FDXVHG�E\�VXFK�DOOHJHG�GHOD\��VXFK�OLDELOLW\�VKDOO�LQ�
QR�HYHQW�H[FHHG�WKH�)UHLJKW�SDLG�IRU�WKH�FDUULDJH��

����:KHQ�DQ\�FODLP�LV�SDLG�E\�WKH�&DUULHU�WR�WKH�0HUFKDQW��WKH�&DUULHU�VKDOO�EH�DXWRPDWLFDOO\�VXEURJDWHG�WR�
DOO�ULJKWV�RI�WKH�0HUFKDQW�DJDLQVW�DQ\�WKLUG�SDUW\��7KH�0HUFKDQW�VKDOO�VLJQ�D�VXEURJDWLRQ�UHFHLSW��UHOHDVH�
DQG�LQGHPQLW\�LPPHGLDWHO\�ZKHQ�UHTXHVWHG�E\�WKH�&DUULHU�

���6&23(�2)�92<$*(��'(/$<��&216(48(17,$/�'$0$*(6�

���0(7+2'6�$1'�5287(6�2)�&$55,$*(�
����7KH�&DUULHU�PD\�DW�DQ\�WLPH�DQG�ZLWKRXW�QRWLFH�WR�WKH�0HUFKDQW��
�D��XVH�DQ\�PHDQV�RI�WUDQVSRUW�RU�VWRUDJH�ZKDWVRHYHU��
�E��WUDQVIHU�WKH�*RRGV�IURP�RQH�FRQYH\DQFH�WR�DQRWKHU�LQFOXGLQJ�WUDQVKLSSLQJ�RU�FDUU\LQJ�WKH�*RRGV�RQ�D�
9HVVHO�RWKHU�WKDQ�WKH�9HVVHO�QDPHG�RQ�WKH�IURQW�KHUHRI�RU�E\�DQ\�RWKHU�PHDQV�RI�WUDQVSRUW�ZKDWVRHYHU��
HYHQ�WKRXJK�WUDQVKLSPHQW�RU�IRUZDUGLQJ�RI�WKH�*RRGV�E\�VXFK�PHDQV�PD\�QRW�KDYH�EHHQ�FRQWHPSODWHG�
RU�SURYLGHG�IRU�KHUHLQ��

�G��ORDG�DQG�XQORDG�WKH�*RRGV�DW�DQ\�SODFH�RU�SRUW��ZKHWKHU�RU�QRW�DQ\�VXFK�SRUW�LV�QDPHG�RQ�WKH�IURQW�
KHUHRI� DV� WKH�3RUW�RI�/RDGLQJ� RU�3RUW�RI�'LVFKDUJH�� DQG�VWRUH� WKH�*RRGV�DW�DQ\�VXFK�SRUW�RU�SODFH��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�XVH�RI�RII�GRFN�VWRUDJH�DW�DQ\�SRUW��
�H��FRPSO\�ZLWK�DQ\�RUGHUV�RU�UHFRPPHQGDWLRQV�JLYHQ�E\�DQ\�JRYHUQPHQW�RU�DXWKRULW\�RU�DQ\�3HUVRQ�RU�
ERG\�SXUSRUWLQJ�WR�DFW�DV�RU�RQ�EHKDOI�RI�VXFK�JRYHUQPHQW�RU�DXWKRULW\�RU�KDYLQJ�XQGHU�WKH�WHUPV�RI�WKH�
LQVXUDQFH�RQ�DQ\�FRQYH\DQFH�HPSOR\HG�E\�WKH�&DUULHU�WKH�ULJKW�WR�JLYH�RUGHUV�RU�GLUHFWLRQV��
����7KH�OLEHUWLHV�VHW�RXW�LQ�FODXVH�����PD\�EH�LQYRNHG�E\�WKH�&DUULHU�IRU�DQ\�SXUSRVH�ZKDWVRHYHU�ZKHWKHU�
RU�QRW�FRQQHFWHG�ZLWK�WKH�FDUULDJH�RI�WKH�*RRGV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�ORDGLQJ�RU�XQORDGLQJ�RWKHU�
JRRGV��EXQNHULQJ�RU�HPEDUNLQJ�RU�GLVHPEDUNLQJ�DQ\�3HUVRQ�V���XQGHUJRLQJ�UHSDLUV�DQG�RU�GU\GRFNLQJ��
WRZLQJ�RU�EHLQJ�WRZHG��DVVLVWLQJ�RWKHU�YHVVHOV��PDNLQJ� WULDO� WULSV�DQG�DGMXVWLQJ� LQVWUXPHQWV��$Q\WKLQJ�
GRQH�RU�QRW�GRQH�LQ�DFFRUGDQFH�ZLWK�FODXVH�����RU�DQ\�GHOD\�DULVLQJ�WKHUHIURP�VKDOO�EH�GHHPHG�WR�EH�
ZLWKLQ�WKH�FRQWUDFWXDO�FDUULDJH�DQG�VKDOO�QRW�EH�D�GHYLDWLRQ��

����127,&(�2)�&/$,06��7,0(�%$5�$1'�-85,6',&7,21
�����1RWLFH���RI�ORVV�RU�GDPDJH�WR�*RRGV�VKDOO�EH�JLYHQ�LQ�ZULWLQJ�WR�WKH�&DUULHU�RU�LWV�DJHQW�DW�WKH�3RUW�RI�
'LVFKDUJH�EHIRUH�RU�DW�WKH�WLPH�RI�GHOLYHU\��,I�WKH�ORVV�RU�GDPDJH�LV�QRW�DSSDUHQW�EHIRUH�RU�DW�WKH�WLPH�RI�
GHOLYHU\��QRWLFH�PXVW�EH�JLYHQ�ZLWKLQ�WKUHH�����GD\V�RI�GHOLYHU\�WR�WKH�0HUFKDQW�RU�LWV�DJHQW��&ODLPV�VKDOO�EH�
VXEPLWWHG�LQ�ZULWLQJ�DGGUHVVHG�E\�WKH�0HUFKDQW�WR�WKH�&DUULHU
V�DJHQW�DW�WKH�3RUW�RI�'LVFKDUJH��
�����7LPH�EDU���,Q�DQ\�HYHQW��WKH�&DUULHU�VKDOO�EH�GLVFKDUJHG� IURP�DOO�OLDELOLW\� LI�VXLW�LV�QRW�FRPPHQFHG�
ZLWKLQ�RQH�����\HDU�DIWHU�GHOLYHU\�RI�WKH�*RRGV�RU�WKH�GDWH�WKDW�WKH�*RRGV�VKRXOG�KDYH�EHHQ�GHOLYHUHG�IRU�
FODLPV�UHODWHG�WR�ORVV�RU�GDPDJH�GXULQJ�WKH�3RUW�WR�3RUW�FDUULDJH��DQG�IRU�FODLPV�UHODWHG�WR�ORVV�RU�GDPDJH�
GXULQJ�,QODQG�7UDQVSRUW� WKH�VKRUWHU�RI�QLQH�����PRQWKV�RU�DQ\�WLPH�OLPLW�SURYLGHG�IRU�E\�DQ\�DSSOLFDEOH�
LQWHUQDWLRQDO�FRQYHQWLRQ��QDWLRQDO�ODZ��UHJXODWLRQ�RU�FRQWUDFW�E\�YLUWXH�RI�FODXVHV��������D��RU��E���

,I�D�&RQWDLQHU�KDV�QRW�EHHQ�SDFNHG�E\�RU�RQ�EHKDOI�RI�WKH�&DUULHU��
�����7KH�0HUFKDQW�VKDOO�LQVSHFW�WKH�&RQWDLQHU�IRU�VXLWDELOLW\�IRU�FDUULDJH�RI�WKH�*RRGV�EHIRUH�SDFNLQJ�LW��
7KH�0HUFKDQW
V�XVH�RI�WKH�&RQWDLQHU�VKDOO�EH�SULPD�IDFLH�HYLGHQFH�RI�LWV�EHLQJ�VRXQG�DQG�VXLWDEOH�IRU�XVH��

�D��WKH�PDQQHU�LQ�ZKLFK�WKH�*RRGV�KDYH�EHHQ�SDFNHG��VWRZHG��VWXIIHG�RU�VHFXUHG�LQ�WKH�&RQWDLQHU��RU�

�����-XULVGLFWLRQ���,W�LV�KHUHE\�VSHFL¿FDOO\�DJUHHG�WKDW�DQ\�VXLW�E\�WKH�0HUFKDQW��DQG�VDYH�DV�DGGLWLRQDOO\�
SURYLGHG�EHORZ�DQ\�VXLW�E\�WKH�&DUULHU ��VKDOO�EH�¿OHG�H[FOXVLYHO\�LQ�WKH�'LVWULFW�&RXUW�RI�5RWWHUGDP�� 7KH�
1HWKHUODQGV�DQG�LQ�DFFRUGDQFH��WKH�ODZV�RI�7KH�1HWKHUODQGV�VKDOO�H[FOXVLYHO\�DSSO\��XQOHVV�WKH�FDUULDJH�
FRQWUDFWHG�IRU�KHUHXQGHU�ZDV�WR�RU�IURP�WKH�8QLWHG�6WDWHV�RI�$PHULFD��LQ�ZKLFK�FDVH�VXLW�VKDOO�EH�¿OHG�
H[FOXVLYHO\� LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW��IRU�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN�DQG�8�6��ODZ�VKDOO�
H[FOXVLYHO\�DSSO\��7KH�0HUFKDQW�DJUHHV�WKDW�LW�VKDOO�QRW�LQVWLWXWH�VXLW�LQ�DQ\�RWKHU�FRXUW�DQG�DJUHHV�WR�EH�
UHVSRQVLEOH�IRU�WKH�UHDVRQDEOH�OHJDO�H[SHQVHV�DQG�FRVWV�RI�WKH�&DUULHU�LQ�UHPRYLQJ�D�VXLW�¿OHG�LQ�DQRWKHU�
IRUXP��7KH�0HUFKDQW�ZDLYHV�DQ\�REMHFWLRQ�WR�WKH�SHUVRQDO�MXULVGLFWLRQ�RYHU�WKH�0HUFKDQW�RI�WKH�DERYH�
D J U H H G � I R U D �
,Q�WKH�FDVH�RI�DQ\�GLVSXWH�UHODWLQJ� WR�)UHLJKW�RU�RWKHU�VXPV�GXH�IURP�WKH�0HUFKDQW� WR�WKH�&DUULHU��WKH�
&DUULHU�PD\��DW�LWV�VROH�RSWLRQ��EULQJ�VXLW�DJDLQVW�WKH�0HUFKDQW�LQ�WKH�IRUD�DJUHHG�DERYH��RU�LQ�WKH�FRXQWULHV�
RI�WKH�3RUW�RI�/RDGLQJ��3RUW�RI�'LVFKDUJH��3ODFH�RI�'HOLYHU\�RU�LQ�DQ\�MXULVGLFWLRQ�ZKHUH�WKH�0HUFKDQW�KDV�D�
SODFH�RI�EXVLQHVV�

�E�� WKH�XQVXLWDELOLW\� RI� WKH�*RRGV� IRU�FDUULDJH� LQ� WKH�&RQWDLQHU� VXSSOLHG� RU� IRU�FDUULDJH� E\�&RQWDLQHU�
EHWZHHQ�WKH�3RUWV�RU�3ODFHV�VSHFL¿HG�KHUHLQ��RU�
�F��WKH�XQVXLWDELOLW\� RU�GHIHFWLYH�FRQGLWLRQ�RI�WKH�&RQWDLQHU�RU�WKH�LQFRUUHFW�VHWWLQJ�RI�DQ\�UHIULJHUDWLRQ�
FRQWUROV� WKHUHRI��SURYLGHG� WKDW�� LI�WKH�&RQWDLQHU�KDV�EHHQ�VXSSOLHG�E\�RU�RQ�EHKDOI�RI�WKH�&DUULHU��WKLV�
XQVXLWDELOLW\�RU�GHIHFWLYH�FRQGLWLRQ�ZRXOG�KDYH�EHHQ�DSSDUHQW�XSRQ�LQVSHFWLRQ�E\�WKH�0HUFKDQW�DW�RU�SULRU�
WR�WKH�WLPH�ZKHQ�WKH�&RQWDLQHU�ZDV�SDFNHG��RU

�����7KH�&DUULHU�VKDOO�QRW�EH�OLDEOH�IRU�ORVV�RI�RU�GDPDJH�WR�WKH�*RRGV�FDXVHG�E\��

�G��SDFNLQJ�UHIULJHUDWHG�*RRGV�WKDW�DUH�QRW�SURSHUO\�SUH�FRROHG�WR�WKH�FRUUHFW�WHPSHUDWXUH�IRU�FDUULDJH�RU�
EHIRUH�WKH�UHIULJHUDWHG�&RQWDLQHU�KDV�EHHQ�SURSHUO\�SUH�FRROHG�WR�WKH�FRUUHFW�FDUU\LQJ�WHPSHUDWXUH��

����0(5&+$17�3$&.('�&217$,1(56�

�����7KH�0HUFKDQW�LV�UHVSRQVLEOH�IRU�WKH�SDFNLQJ�DQG�VHDOLQJ�RI�DOO�0HUFKDQW�SDFNHG�&RQWDLQHUV�DQG��LI�D�
0HUFKDQW�SDFNHG�&RQWDLQHU�LV�GHOLYHUHG�E\�WKH�&DUULHU�ZLWK�DQ�RULJLQDO�VHDO�DV�DI¿[HG�E\�WKH�0HUFKDQW�RU�
FXVWRPV�RU�VHFXULW\� FRQWURO� LQWDFW�� RU� WKH�&DUULHU� FDQ�HVWDEOLVK� ERQD�¿GH�FLUFXPVWDQFHV� LQ�ZKLFK� WKH�
RULJLQDO�VHDO�ZDV�UHSODFHG�� WKH�&DUULHU�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�VKRUWDJH�RI�*RRGV�DVFHUWDLQHG�XSRQ�
GHOLYHU\��
�����7KH�0HUFKDQW�VKDOO�LQGHPQLI\�WKH�&DUULHU�DJDLQVW�DQ\�ORVV��GDPDJH��OLDELOLW\�RU�H[SHQVH�ZKDWVRHYHU�
DQG�KRZVRHYHU�DULVLQJ�FDXVHG�E\�RQH�RU�PRUH�RI�WKH�PDWWHUV�UHIHUUHG�WR�LQ�FODXVH��������LQFOXGLQJ�EXW�QRW�
OLPLWHG�WR�GDPDJH�WR�&RQWDLQHU��RWKHU�FDUJR�DQG�WKH�9HVVHO��

����,163(&7,21�2)�*22'6�$1'�63(&,$/�&,5&8067$1&(6�
,QVSHFWLRQ� ��7KH�&DUULHU� VKDOO� EH�HQWLWOHG�� EXW�VKDOO� EH�XQGHU�QR�REOLJDWLRQ�� WR�RSHQ�DQG�RU� VFDQ�DQ\�
SDFNDJH�RU�&RQWDLQHU� DW�DQ\�WLPH�DQG�WR�LQVSHFW�� YHULI\�DQG�ZHLJK� WKH�FRQWHQWV�ZLWKRXW�QRWLFH� WR�WKH�
0HUFKDQW��

�����7KH�&DUULHU� VKDOO�QRW�EH�OLDEOH� IRU�DQ\� ORVV�RU�GDPDJH� WR�WKH�*RRGV�DULVLQJ� IURP� ODWHQW�GHIHFWV��
EUHDNGRZQ��GHIURVWLQJ��VWRSSDJH�RI�WKH�UHIULJHUDWLQJ�RU�DQ\�RWKHU�VSHFLDOLVHG�PDFKLQHU\��SODQW��LQVXODWLRQ�
DQG�RU� DSSDUDWXV� RI� WKH�&RQWDLQHU� DQG� DQ\� RWKHU� IDFLOLWLHV�� SURYLGHG� WKDW� WKH�&DUULHU� H[HUFLVHG� GXH�
GLOLJHQFH�EHIRUH�UHOHDVLQJ�WKH�HPSW\�&RQWDLQHU�WR�WKH�6KLSSHU��

�D��WR�FRRO�RU�IUHH]H�*RRGV�ZKLFK�KDYH�EHHQ�ORDGHG�LQWR�D�&RQWDLQHU�DW�D�WHPSHUDWXUH�KLJKHU�WKDQ�WKHLU�
GHVLJQDWHG� FDUU\LQJ� WHPSHUDWXUH�� 7KH�&DUULHU� VKDOO� QRW� EH� UHVSRQVLEOH� IRU� WKH� FRQVHTXHQFHV� RI� WKH�
*RRGV�EHLQJ�ORDGHG�DW�D�KLJKHU�WHPSHUDWXUH�WKDQ�WKDW�UHTXLUHG�IRU�WKH�FDUULDJH��QRU�
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�����6SHFLDO�&RQWDLQHUV�ZLWK�UHIULJHUDWLRQ��KHDWLQJ�RU�LQVXODWLRQ�VKDOO�QRW�EH�IXUQLVKHG�XQOHVV�FRQWUDFWHG�
IRU�RQ�WKH�IURQW�RI�WKLV�%LOO�RI�/DGLQJ�DQG�H[WUD�)UHLJKW�SDLG��,I�D�FDUU\LQJ�WHPSHUDWXUH�LV�QRWHG�RQ�WKH�IURQW�RI�
WKLV�%LOO�RI�/DGLQJ��WKH�0HUFKDQW�VKDOO�GHOLYHU�WKH�*RRGV�WR�WKH�&DUULHU�DW�SOXV�RU�PLQXV���GHJUHHV�&HOVLXV�
IURP�WKH�QRWHG� WHPSHUDWXUH�� DQG�WKH�&DUULHU�VKDOO�H[HUFLVH�GXH�GLOLJHQFH� WR�PDLQWDLQ� VXFK�VXSSO\�DLU�
WHPSHUDWXUH�� SOXV� RU� PLQXV� �� GHJUHHV� &HOVLXV� ZKLOH� WKH� *RRGV� DUH� LQ� LWV� SRVVHVVLRQ�� ,7� ,6� 7+(�
0(5&+$17
6�2%/,*$7,21�72�6(7�$1'�25�&+(&.�7+$7�7+(�7(03(5$785(�&21752/6�21�
7+(�&217$,1(5�$5(�$7�7+(�5(48,5('�&$55<,1*�7(03(5$785(�$1'�72�3523(5/<�6(7�
7+(�9(176��7KH�&DUULHU�GRHV�QRW�XQGHUWDNH�WR�GHOLYHU�HPSW\�UHIULJHUDWHG�&RQWDLQHUV�WR�WKH�0HUFKDQW�DW�
DQ\�VSHFL¿F�WHPSHUDWXUH��7KH�&DUULHU�KDV�WKH�ULJKW�EXW�QRW�WKH�REOLJDWLRQ�WR�UHIXVH�WR�DFFHSW�DQ\�&RQWDLQHU�
ORDGHG�E\�WKH�0HUFKDQW�IRU�VKLSPHQW�ZKHUH�WKH�*RRGV�DUH�QRW�RU�ZHUH�QRW�ORDGHG�LQWR�WKH�&RQWDLQHU�ZLWKLQ�
SOXV�RU�PLQXV���GHJUHHV�&HOVLXV�RI�WKH�FRQWUDFWHG�FDUU\LQJ�WHPSHUDWXUH��
�����7KH�0HUFKDQW�PXVW�WDNH�QRWH�WKDW�UHIULJHUDWHG�&RQWDLQHUV�DUH�QRW�GHVLJQHG��

�����7KH�&DUULHU� GRHV� QRW�ZDUUDQW� UHIULJHUDWLRQ� RU� KHDWLQJ� PDFKLQHU\�� EXW� VKDOO� H[HUFLVH� FDUH� LQ� LWV�
RSHUDWLRQ� DQG�PDLQWHQDQFH�ZKLOH� LQ�WKH�DFWXDO�SRVVHVVLRQ� RI� WKH�&DUULHU��7KH�&DUULHU�ZLOO�QRW�DFFHSW�
UHVSRQVLELOLW\�IRU�WKH�UHFRUGLQJ�RI�WHPSHUDWXUHV�LQ�DQ\�IRUP�RWKHU�WKDQ�DQ\�UHHIHU�ORJ�ERRN�PDLQWDLQHG�RQ�
ERDUG�WKH�9HVVHO��7KH�&DUULHU�GRHV�QRW�DFFHSW� WR�FRPSO\�ZLWK�DQ\�JRYHUQPHQWDO� SURJUDP�RU�SURWRFRO�
XQOHVV�QRWHG�RQ�WKH�IURQW�KHUHRI�DQG�DGGLWLRQDO�)UHLJKW�LV�SDLG�

�E�� WR�PRQLWRU� DQG� FRQWURO� KXPLGLW\� OHYHOV�� HYHQ� LI� D� VHWWLQJ� IDFLOLW\� H[LVWV�� DQG� EHFDXVH� KXPLGLW\� LV�
LQÀXHQFHG� E\�PDQ\� H[WHUQDO� IDFWRUV� WKH� &DUULHU� GRHV� QRW� JXDUDQWHH� DQG� LV� QRW� UHVSRQVLEOH� IRU� WKH�
PDLQWHQDQFH�RI�DQ\�LQWHQGHG�OHYHO�RI�KXPLGLW\�LQVLGH�DQ\�&RQWDLQHU��

�����,I�E\�RUGHU�RI�WKH�DXWKRULWLHV�DW�DQ\�SODFH��*RRGV�DUH�GHWDLQHG�DQG�RU�VHL]HG�DQG�RU�D�&RQWDLQHU�KDV�
WR�EH�RSHQHG�IRU�WKH�*RRGV�WR�EH�LQVSHFWHG�IRU�DQ\�UHDVRQ�ZKDWVRHYHU��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�IRU�D�
EUHDFK�

����� 7KH� 0HUFKDQW� VKDOO� FRPSO\� ZLWK� DOO� UHJXODWLRQV� RU� UHTXLUHPHQWV� RI� FXVWRPV�� SRUW� DQG� RWKHU�
DXWKRULWLHV��DQG�VKDOO�EHDU�DQG�SD\�DOO�GXWLHV��WD[HV��¿QHV��LPSRVWV��H[SHQVHV�RU�ORVVHV��LQFOXGLQJ��ZLWKRXW�
SUHMXGLFH�WR�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ�)UHLJKW�IRU�DQ\�DGGLWLRQDO�FDUULDJH�XQGHUWDNHQ��� LQFXUUHG�RU�
VXIIHUHG�E\�UHDVRQ� WKHUHRI�� RU�E\�UHDVRQ�RI�DQ\� LOOHJDO�� LQFRUUHFW� RU� LQVXI¿FLHQW� GHFODUDWLRQ�� PDUNLQJ��
QXPEHULQJ� RU�DGGUHVVLQJ� RI� WKH�*RRGV�� DQG�VKDOO� LQGHPQLI\� WKH�&DUULHU� LQ� UHVSHFW� WKHUHRI�� LQFOXGLQJ�
UHDVRQDEOH�OHJDO�H[SHQVHV�DQG�FRVWV��

������7KH�0HUFKDQW�DOVR�ZDUUDQWV�WKDW�WKH�*RRGV�DQG�RU�0HUFKDQW�SDFNHG�&RQWDLQHUV�DUH�ODZIXO�*RRGV��
FRQWDLQ� QR� FRQWUDEDQG�� GUXJV�� RWKHU� LOOHJDO� VXEVWDQFHV� RU� VWRZDZD\V�� DQG� WKDW� DQ\� KD]DUGRXV� RU�
SRWHQWLDOO\� GDQJHURXV� FKDUDFWHULVWLFV� RI� WKH�*RRGV� KDYH� EHHQ� IXOO\� GLVFORVHG� E\�RU�RQ�EHKDOI� RI� WKH�
0HUFKDQW�DQG�WKDW�WKH\�ZLOO�QRW�FDXVH�ORVV��GDPDJH�RU�H[SHQVH� WR�WKH�&DUULHU��RU�WR�DQ\�RWKHU�FDUJR��
&RQWDLQHUV��9HVVHO�RU�3HUVRQ�GXULQJ�WKH�FDUULDJH��

�����1R�UHSUHVHQWDWLRQ� LV�PDGH�E\�WKH�&DUULHU�DV�WR�WKH�ZHLJKW�� FRQWHQWV��PHDVXUH��TXDQWLW\��TXDOLW\��
GHVFULSWLRQ��FRQGLWLRQ��WHPSHUDWXUH��PDUNV��QXPEHUV�RU�YDOXH�RI�WKH�*RRGV�DQG�WKH�&DUULHU�VKDOO�EH�XQGHU�
QR�UHVSRQVLELOLW\�ZKDWVRHYHU�LQ�UHVSHFW�RI�VXFK�GHVFULSWLRQ�RU�SDUWLFXODUV��
�����7KH�0HUFKDQW�ZDUUDQWV�WR�WKH�&DUULHU�WKDW�WKH�SDUWLFXODUV�UHODWLQJ�WR�WKH�*RRGV�DV�VHW�RXW�RQ�WKH�IURQW�
KHUHRI�KDYH�EHHQ�FKHFNHG�E\�RU�RQ�EHKDOI�RI�WKH�0HUFKDQW�RQ�UHFHLSW�RI�WKLV�%LOO�RI�/DGLQJ�DQG�WKDW�VXFK�
SDUWLFXODUV��DQG�DQ\�RWKHU�SDUWLFXODUV�IXUQLVKHG�E\�RU�RQ�EHKDOI�RI�WKH�0HUFKDQW��DUH�DGHTXDWH�DQG�FRUUHFW��
7KH�0HUFKDQW�ZDUUDQWV�WKDW�WKH�*RRGV�DUH�VDIHO\�DQG�VHFXUHO\�SDFNHG�LQ�WKH�&RQWDLQHU��

6SHFLDO�FLUFXPVWDQFHV���,I�LW�DSSHDUV�DW�DQ\�WLPH�WKDW�WKH�*RRGV�FDQQRW�VDIHO\�RU�SURSHUO\�EH�FDUULHG�RU�
FDUULHG�IXUWKHU��HLWKHU�DW�DOO�RU�ZLWKRXW�LQFXUULQJ�DQ\�DGGLWLRQDO�H[SHQVH�RU�WDNLQJ�DQ\�PHDVXUHV�LQ�UHODWLRQ�
WR�WKH�&RQWDLQHU�RU�WKH�*RRGV��WKH�&DUULHU�PD\�ZLWKRXW�QRWLFH�WR�WKH�0HUFKDQW��EXW�DV�KLV�DJHQW�RQO\��WDNH�
DQ\�PHDVXUHV�DQG�RU�LQFXU�DQ\�UHDVRQDEOH�DGGLWLRQDO�H[SHQVH�WR�FDUU\�RU�WR�FRQWLQXH�WKH�FDUULDJH�RI�WKH�
*RRGV��DQG�RU�WR�VHOO�RU�GLVSRVH�RI�WKHP�DQG�RU�WR�DEDQGRQ�WKH�FDUULDJH�DQG�RU�WR�VWRUH�WKHP�DVKRUH�RU�
DÀRDW��XQGHU�FRYHU�RU�LQ�WKH�RSHQ��DW�DQ\�SODFH��ZKLFKHYHU�WKH�&DUULHU�LQ�LWV�DEVROXWH�GLVFUHWLRQ�FRQVLGHUV�
PRVW�DSSURSULDWH��DQG�DQ\�VDOH��GLVSRVDO��DEDQGRQPHQW�RU�VWRUDJH�VKDOO�EH�GHHPHG�WR�FRQVWLWXWH�GXH�
GHOLYHU\� XQGHU� WKLV� %LOO� RI� /DGLQJ�� 7KH� 0HUFKDQW� VKDOO� LQGHPQLI\� WKH� &DUULHU� DJDLQVW� DQ\� DGGLWLRQDO�
H[SHQVH�VR�LQFXUUHG��7KH�&DUULHU�LQ�H[HUFLVLQJ�WKH�OLEHUWLHV�FRQWDLQHG�LQ�WKLV�FODXVH�VKDOO�QRW�EH�XQGHU�DQ\�
REOLJDWLRQ� WR� WDNH� DQ\� SDUWLFXODU� PHDVXUHV� DQG� VKDOO� QRW� EH� OLDEOH� IRU� DQ\� ORVV�� GHOD\� RU� GDPDJH�
KRZVRHYHU�DULVLQJ�IURP�DQ\�DFWLRQ�RU�ODFN�RI�DFWLRQ�XQGHU�WKLV�FODXVH��

�����,I�DQ\�SDUWLFXODUV�RI�DQ\�OHWWHU�RI�FUHGLW�DQG�RU�LPSRUW�OLFHQVH�DQG�RU�VDOHV�FRQWUDFW�DQG�RU�LQYRLFH�RU�
RUGHU�QXPEHU�DQG�RU�GHWDLOV�RI�DQ\�FRQWUDFW� WR�ZKLFK�WKH�&DUULHU� LV�QRW�D�SDUW\�DUH�VKRZQ�RQ�WKH�IURQW�
KHUHRI��VXFK�SDUWLFXODUV�DUH�VKRZQ�DW�WKH�VROH�ULVN�RI�WKH�0HUFKDQW�DQG�IRU�KLV�FRQYHQLHQFH��7KH�0HUFKDQW�
DJUHHV�WKDW�VXFK�SDUWLFXODUV�VKDOO�QRW�EH�UHJDUGHG�DV�D�GHFODUDWLRQ�RI�YDOXH�DQG�VKDOO�LQ�QR�FLUFXPVWDQFHV�
ZKDWVRHYHU�LQFUHDVH�WKH�&DUULHU
V�OLDELOLW\�XQGHU�WKLV�%LOO�RI�/DGLQJ��DQG�WKH�0HUFKDQW�DJUHHV�WR�LQGHPQLI\��
WKH�&DUULHU�IRU�DQ\�LQFUHDVHG�OLDELOLW\�VR�FDXVHG��LQFOXGLQJ�UHDVRQDEOH�OHJDO�H[SHQVHV�DQG�FRVWV�
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�����7KLV�%LOO�RI�/DGLQJ�VKDOO�EH�SULPD�IDFLH�HYLGHQFH�RI�WKH�UHFHLSW�E\�WKH�&DUULHU�LQ�DSSDUHQW�JRRG�RUGHU�
DQG�FRQGLWLRQ��H[FHSW�DV�RWKHUZLVH�QRWHG��RI�WKH�WRWDO�QXPEHU�RI�&RQWDLQHUV�RU�RWKHU�SDFNDJHV�RU�XQLWV�
LQGLFDWHG�LQ�WKH�ER[�HQWLWOHG��&DUULHUV�5HFHLSW��RQ�WKH�IURQW�KHUHRI��
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�����1RWKLQJ�FRQWDLQHG�LQ�WKLV�FODXVH�VKDOO�GHSULYH�WKH�&DUULHU�RI�DQ\�RI�LWV�ULJKWV�SURYLGHG�IRU�HOVHZKHUH��

����)5(,*+7�$1'�&+$5*(6�
�����)UHLJKW�KDV�EHHQ�FDOFXODWHG�RQ�WKH�EDVLV�RI�WKH�6KLSSHU
V�SDUWLFXODUV�DQG�LI�VXFK�SDUWLFXODUV�DUH�IRXQG�
WR�EH�HUURQHRXV�DQG�DGGLWLRQDO�)UHLJKW�LV�SD\DEOH��WKH�0HUFKDQW�VKDOO�EH�OLDEOH�WKHUHIRU�DQG�DOVR�IRU�DQ\�
H[SHQVH�WKHUHE\�LQFXUUHG��

�����(YHU\�3HUVRQ�GH¿QHG�DV��0HUFKDQW��LQ�FODXVH���VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�WR�WKH�&DUULHU�IRU�
WKH�SD\PHQW� RI�DOO� )UHLJKW� DQG�FKDUJHV� DQG� IRU� WKH�SHUIRUPDQFH� RI� WKH�REOLJDWLRQV� RI�HDFK�RI� WKHP�
KHUHXQGHU��$Q\�3HUVRQ�HQJDJHG�E\�WKH�0HUFKDQW� WR�SHUIRUP� IRUZDUGLQJ� VHUYLFHV�ZLWK�UHVSHFW� WR�WKH�
*RRGV�VKDOO�EH�FRQVLGHUHG�WR�EH�H[FOXVLYHO\�WKH�0HUFKDQW
V�DJHQW�IRU�DOO�SXUSRVHV��DQG�DQ\�SD\PHQW�RI�
)UHLJKW�WR�VXFK�3HUVRQ�VKDOO�QRW�EH�FRQVLGHUHG�SD\PHQW�WR�WKH�&DUULHU�LQ�DQ\�HYHQW�ZKDWVRHYHU��)DLOXUH�RI�
VXFK� WKLUG� SDUWLHV� WR�SD\�DQ\�SDUW� RI� WKH�)UHLJKW� WR� WKH�&DUULHU� VKDOO� EH�FRQVLGHUHG� D�GHIDXOW� E\� WKH�
0HUFKDQW�LQ�WKH�SD\PHQW�RI�)UHLJKW��

�����$OO�)UHLJKW�LV�HDUQHG�DQG�GXH�XSRQ�UHFHLSW�RI�WKH�*RRGV�E\�WKH�&DUULHU��ZKHWKHU�WKH�)UHLJKW�LV�SUHSDLG�
RU�FROOHFW�DQG�WKH�&DUULHU�VKDOO�EH�HQWLWOHG�WR�DOO�)UHLJKW�GXH�XQGHU�DOO�FLUFXPVWDQFHV��VKLS�DQG�RU�FDUJR�ORVW�
RU�QRW�ORVW�RU�WKH�YR\DJH�DEDQGRQHG��$OO�)UHLJKW�VKDOO�EH�SDLG�ZKHQ�GXH�ZLWKRXW�DQ\�VHW�RII��FRXQWHU�FODLP��
RU�GHGXFWLRQ��
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RU�LQIULQJHPHQW�RI�D�WUDGHPDUN��SDWHQW�RU�RWKHU�LQWHOOHFWXDO�SURSHUW\�ULJKW��WKH�&DUULHU�ZLOO�QRW�EH�OLDEOH�IRU�
DQ\�ORVV�RU�GDPDJH�ZKDWVRHYHU�LQFXUUHG�DV�D�UHVXOW�RI�DQ\�RSHQLQJ��XQSDFNLQJ��LQVSHFWLRQ��UHSDFNLQJ��
GHWHQWLRQ��GHVWUXFWLRQ�RU�GHOD\��7KH�&DUULHU�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�IURP�WKH�0HUFKDQW�DOO�FKDUJHV��
¿QHV��FRVWV��ORVVHV�DQG�H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�OHJDO�H[SHQVHV�DQG�FRVWV�UHVXOWLQJ�IURP�VXFK�
DFWLRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�GHWHQWLRQ��GHPXUUDJH�DQG�VWRUDJH�FKDUJHV�IRU�WKH�*RRGV�DQG�RU�
WKH�&RQWDLQHU��

�����7KH�&DUULHU�ZLOO�QRW�DFFHSW�DQ\�*RRGV�RI�D�GDQJHURXV�RU�KD]DUGRXV�QDWXUH�ZLWKRXW�SULRU�ZULWWHQ�
QRWLFH�RI�WKHLU�IXOO�DQG�WUXH�SDUWLFXODUV�DQG�WKH�&DUULHU
V�ZULWWHQ�DSSURYDO�WR�FDUU\�WKHP��
:KHQ�WKH�0HUFKDQW�GHOLYHUV�*RRGV�RI�D�GDQJHURXV�RU�KD]DUGRXV�QDWXUH�WR�WKH�&DUULHU��WKH�0HUFKDQW�VKDOO�
IXOO\�LQIRUP�WKH�&DUULHU�LQ�ZULWLQJ�RI�WKH�SUHFLVH�DQG�DFFXUDWH�GHWDLOV�RI�WKH�*RRGV��DQG�VSHFLDO�SUHFDXWLRQV�
RU�KDQGOLQJ�UHTXLUHG�IRU�WKH�*RRGV��6XFK�*RRGV�VKDOO�EH�GLVWLQFWO\�PDUNHG�RQ�WKH�RXWVLGH�RI�WKH�&RQWDLQHU�
DV�ZHOO�DV�RQ�WKH�RXWVLGH�RI�WKH�SDFNDJLQJ�LQVLGH�WKH�&RQWDLQHU�VR�DV�WR�LQGLFDWH�WKH�QDWXUH�WKHUHRI�DQG�WKH�
PDUNLQJ� PXVW� FRPSO\� ZLWK� WKH� UHTXLUHPHQWV� RI� DQ\� DSSOLFDEOH� UHJXODWLRQV�� LQFOXGLQJ� UHJXODWLRQV�
FRQWDLQHG�LQ�DQ\�UHOHYDQW�LQWHUQDWLRQDO�WUHDW\�RU�FRQYHQWLRQ��

����� 7KH�0HUFKDQW� VKDOO� UHGHOLYHU�� WR� D� SODFH� QRPLQDWHG� E\� WKH� &DUULHU�� WKH� &RQWDLQHUV� DQG� RWKHU�
HTXLSPHQW�LQ�OLNH�JRRG�RUGHU�DQG�FRQGLWLRQ��XQGDPDJHG��HPSW\��RGRXU�IUHH��FOHDQHG�DQG�ZLWK�DOO�¿WWLQJV�
LQVWDOOHG� E\� WKH� 0HUFKDQW� UHPRYHG� DQG� ZLWKRXW� DQ\� UXEELVK�� GXQQDJH� RU� RWKHU� GHEULV� LQVLGH�� 7KH�
0HUFKDQW�VKDOO�EH�OLDEOH�WR�LQGHPQLI\�WKH�&DUULHU�IRU�DQ\�DQG�DOO�FRVWV�LQFXUUHG�UHLQVWDWLQJ�RU�UHSODFLQJ�
&RQWDLQHUV� DQG� RWKHU� HTXLSPHQW� QRW� UHWXUQHG� LQ� WKH� FRQGLWLRQ� DV� VSHFL¿HG� DERYH�� LQFOXGLQJ� WKH�
UHDVRQDEOH�OHJDO�H[SHQVHV�DQG�FRVWV�RI�UHFRYHULQJ�WKH�FRVWV�LQFXUUHG�DQG�LQWHUHVW�WKHUHRQ��

�����7KH�0HUFKDQW�VKDOO�EH�IXOO\�OLDEOH�IRU�DQG�VKDOO�LQGHPQLI\��KROG�KDUPOHVV�DQG�GHIHQG�WKH�&DUULHU��LWV�
VHUYDQWV��DJHQWV�DQG�VXEFRQWUDFWRUV�DQG�DQ\�WKLUG�SDUW\�IRU�DOO�ORVV��GDPDJH��GHOD\��SHUVRQDO�LQMXU\��GHDWK�
RU�H[SHQVHV�LQFOXGLQJ�¿QHV�DQG�SHQDOWLHV��DQG�DOO�UHDVRQDEOH� OHJDO�H[SHQVHV�DQG�FRVWV�FDXVHG�WRWKH�
&DUULHU��WKH�9HVVHO��DQ\�FDUJR��DQG�RWKHU�SURSHUW\��ZKHWKHU�RQ�ERDUG�RU�DVKRUH��DULVLQJ�IURP�VXFK�*RRGV�
DQG�RU�IURP�WKH�EUHDFK�RI�FODXVH�������ZKHWKHU�RU�QRW�WKH�0HUFKDQW�ZDV�DZDUH�RI�WKH�QDWXUH�RI�VXFK�
*RRGV��

�����7KH�&DUULHU� DOORZV� D�SHULRG� RI� IUHH� WLPH� IRU� WKH�XVH�RI� WKH�&RQWDLQHUV� DQG�RWKHU� HTXLSPHQW� LQ�
DFFRUGDQFH�ZLWK�WKH�7DULII�DQG�DV�DGYLVHG�E\�WKH�ORFDO�%ODFNVWRQH�6KLSSLQJ�DJHQW�DW�WKH�3RUWV�RI�/RDGLQJ�
DQG�'LVFKDUJH��)UHH�WLPH�FRPPHQFHV�IURP�WKH�GD\�WKH�&RQWDLQHU�DQG�RWKHU�HTXLSPHQW�LV�FROOHFWHG�E\�WKH�
0HUFKDQW�RU�LV�GLVFKDUJHG�IURP�WKH�9HVVHO�RU�LV�GHOLYHUHG�WR�WKH�3ODFH�RI�'HOLYHU\�DV�WKH�FDVH�PD\�EH��7KH�
0HUFKDQW� LV� UHTXLUHG� DQG� KDV� WKH� UHVSRQVLELOLW\� WR� UHWXUQ� WR� D� SODFH� QRPLQDWHG� E\� WKH� &DUULHU� WKH�
&RQWDLQHU�DQG�RWKHU�HTXLSPHQW�EHIRUH�RU�DW�WKH�HQG�RI�WKH�IUHH�WLPH�DOORZHG�DW�WKH�3RUW�RI�'LVFKDUJH�RU�WKH�
3ODFH� RI� 'HOLYHU\�� 'HPXUUDJH�� SHU� GLHP� DQG� GHWHQWLRQ� FKDUJHV� ZLOO� EH� OHYLHG� DQG� SD\DEOH� E\� WKH�
0HUFKDQW�WKHUHDIWHU�LQ�DFFRUGDQFH�ZLWK�WKH�7DULII��

7KH�&DUULHU��LWV�VHUYDQWV�RU�DJHQWV�VKDOO�KDYH�D�OLHQ�RQ�WKH�*RRGV�DQG�DQ\�GRFXPHQW�UHODWLQJ�WKHUHWR�IRU�
)UHLJKW�DQG�IRU�JHQHUDO�DYHUDJH�FRQWULEXWLRQV� WR�ZKRPVRHYHU�GXH��7KH�&DUULHU��LWV�VHUYDQWV�RU�DJHQWV�
VKDOO�DOVR�KDYH�D�OLHQ�DJDLQVW�WKH�0HUFKDQW�RQ�WKH�*RRGV�DQG�DQ\�GRFXPHQW�UHODWLQJ�WKHUHWR�IRU�DOO�VXPV�
GXH�IURP�WKH�0HUFKDQW�WR�WKH�&DUULHU�XQGHU�DQ\�RWKHU�FRQWUDFW�� 7KH�&DUULHU�PD\�H[HUFLVH�LWV�OLHQ�DW�DQ\�
WLPH�DQG�DQ\�SODFH� LQ� LWV�VROH�GLVFUHWLRQ�� WKURXJK� WKH�DFWLRQ�RI�DQ\�VHUYDQW�� DJHQW�RU�6XEFRQWUDFWRU��
ZKHWKHU�WKH�FRQWUDFWXDO�FDUULDJH�LV�FRPSOHWHG�RU�QRW��7KH�&DUULHU
V�OLHQ�VKDOO�DOVR�H[WHQG�WR�FRYHU�WKH�FRVW�
DQG�OHJDO�H[SHQVH�RI�UHFRYHULQJ�DQ\�VXPV�GXH��7KH�&DUULHU�VKDOO�KDYH�WKH�ULJKW�WR�VHOO�DQ\�*RRGV�OLHQHG�
E\�SXEOLF�DXFWLRQ�RU�SULYDWH�WUHDW\��ZLWKRXW�QRWLFH�WR�WKH�0HUFKDQW��1RWKLQJ�KHUHLQ�VKDOO�SUHYHQW�WKH�&DUULHU�
IURP�UHFRYHULQJ� IURP�WKH�0HUFKDQW� WKH�GLIIHUHQFH�EHWZHHQ�WKH�DPRXQW�GXH�WR�WKH�&DUULHU�DQG�WKH�QHW�
DPRXQW�UHDOLVHG�E\�VXFK�VDOH��
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�����,I�WKH�*RRGV�DUH�XQFODLPHG�ZLWKLQ�D�UHDVRQDEOH�WLPH�RU�ZKHQHYHU�LQ�WKH�&DUULHU
V�RSLQLRQ�WKH�*RRGV�
DUH�OLNHO\�WR�GHWHULRUDWH��GHFD\�RU�EHFRPH�ZRUWKOHVV��RU�LQFXU�FKDUJHV�ZKHWKHU�IRU�VWRUDJH�RU�RWKHUZLVH�LQ�
H[FHVV�RI�WKHLU�YDOXH��WKH�&DUULHU�PD\�DW�LWV�GLVFUHWLRQ�DQG�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKWV�ZKLFK�LW�
PD\� KDYH� DJDLQVW� WKH� 0HUFKDQW�� ZLWKRXW� QRWLFH� DQG� ZLWKRXW� DQ\� UHVSRQVLELOLW\� DWWDFKLQJ� WR� LW�� VHOO��
DEDQGRQ�RU�RWKHUZLVH�GLVSRVH�RI�WKH�*RRGV�DW�WKH�VROH�ULVN�DQG�H[SHQVH�RI�WKH�0HUFKDQW�DQG�DSSO\�DQ\�
SURFHHGV�RI�VDOH�LQ�UHGXFWLRQ�RI�WKH�VXPV�GXH�WR�WKH�&DUULHU�IURP�WKH�0HUFKDQW�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�
WKLV�%LOO�RI�/DGLQJ��

,I�WKH�9HVVHO�FRPHV�LQWR�FROOLVLRQ�ZLWK�DQRWKHU�VKLS�DV�D�UHVXOW�RI�WKH�QHJOLJHQFH�RI�WKH�RWKHU�VKLS�DQG�DQ\�
DFW��QHJOHFW�RU�GHIDXOW�RI�WKH�PDVWHU��PDULQHU��SLORW�RU�WKH�VHUYDQWV�RI�WKH�&DUULHU�LQ�WKH�QDYLJDWLRQ�RU�LQ�WKH�
PDQDJHPHQW�RI�WKH�9HVVHO��WKH�RZQHUV�RI�WKH�*RRGV�FDUULHG�KHUHXQGHU�ZLOO�LQGHPQLI\�WKH�&DUULHU�DJDLQVW�
DOO� ORVV� RU� OLDELOLW\� WR� WKH� RWKHU� RU� QRQ�FDUU\LQJ� VKLS� RU� KHU� RZQHUV� LQ� VR� IDU� DV� VXFK� ORVV� RU� OLDELOLW\�
UHSUHVHQWV�ORVV�RI��RU�GDPDJH�WR��RU�DQ\�FODLP�ZKDWVRHYHU�RI�WKH�RZQHUV�RI�VDLG�*RRGV��SDLG�RU�SD\DEOH�
E\�WKH�RWKHU�RU�QRQ�FDUU\LQJ�VKLS�RU�KHU�RZQHUV�WR�WKH�RZQHUV�RI�VDLG�*RRGV�DQG�VHW�RII��UHFRXSHG�RU�
UHFRYHUHG�E\�WKH�RWKHU�RU�QRQ�FDUU\LQJ�VKLS�RU�KHU�RZQHUV�DV�SDUW�RI�WKHLU�FODLP�DJDLQVW�WKH�9HVVHO�RU�
&DUULHU��7KH�IRUHJRLQJ�SURYLVLRQV�VKDOO�DOVR�DSSO\�ZKHUH�WKH�RZQHUV��RSHUDWRUV�RU�WKRVH�LQ�FKDUJH�RI�DQ\�
VKLS�RU�VKLSV�RU�REMHFWV�RWKHU�WKDQ��RU�LQ�DGGLWLRQ�WR��WKH�FROOLGLQJ�VKLSV�RU�REMHFWV�DUH�DW�IDXOW�LQ�UHVSHFW�RI�D�
FROOLVLRQ�RU�FRQWDFW��

�����7KH�0HUFKDQW�VKDOO�WDNH�GHOLYHU\�RI�WKH�*RRGV�ZLWKLQ�WKH�WLPH�SURYLGHG�IRU�LQ�WKH�&DUULHU
V�DSSOLFDEOH�
7DULII�RU�DV�RWKHUZLVH�DJUHHG��,I�WKH�0HUFKDQW�IDLOV�WR�GR�VR��WKH�&DUULHU�PD\�ZLWKRXW�QRWLFH�XQSDFN�WKH�
*RRGV�LI�SDFNHG�LQ�&RQWDLQHUV�DQG�RU�VWRUH�WKH�*RRGV�DVKRUH��DÀRDW��LQ�WKH�RSHQ�RU�XQGHU�FRYHU�DW�WKH�
VROH�ULVN�RI�WKH�0HUFKDQW��6XFK�VWRUDJH�VKDOO�FRQVWLWXWH�GXH�GHOLYHU\�KHUHXQGHU��DQG�WKHUHXSRQ�DOO�OLDELOLW\�
ZKDWVRHYHU�RI�WKH�&DUULHU�LQ�UHVSHFW�RI�WKH�*RRGV��LQFOXGLQJ�IRU�PLVGHOLYHU\�RU�QRQ�GHOLYHU\��VKDOO�FHDVH�
DQG�WKH�FRVWV�RI�VXFK�VWRUDJH�VKDOO�IRUWKZLWK�XSRQ�GHPDQG�EH�SDLG�E\�WKH�0HUFKDQW�WR�WKH�&DUULHU��

�����5HIXVDO�E\�WKH�0HUFKDQW�WR�WDNH�GHOLYHU\�RI�WKH�*RRGV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�FODXVH�
DQG�RU�WR�PLWLJDWH�DQ\�ORVV�RU�GDPDJH�WKHUHWR�VKDOO�FRQVWLWXWH�DQ�DEVROXWH�ZDLYHU�DQG�DEDQGRQPHQW�E\�
WKH�0HUFKDQW�WR�WKH�&DUULHU�RI�DQ\�FODLP�ZKDWVRHYHU�UHODWLQJ�WR�WKH�*RRGV�RU�WKH�FDUULDJH�WKHUHRI�� 7KH�
&DUULHU�VKDOO�EH�HQWLWOHG�WR�DQ�LQGHPQLW\�IURP�WKH�0HUFKDQW�IRU�DOO�FRVWV�ZKDWVRHYHU�LQFXUUHG��LQFOXGLQJ�
OHJDO�FRVWV��IRU�WKH�FOHDQLQJ�DQG�GLVSRVDO�RI�*RRGV�UHIXVHG�DQG�RU�DEDQGRQHG�E\�WKH�0HUFKDQW��

����*(1(5$/�$9(5$*(�$1'�6$/9$*(�
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�����$Q\�PHQWLRQ� LQ�WKLV�%LOO�RI�/DGLQJ�RI�SDUWLHV�WR�EH�QRWL¿HG�RI�WKH�DUULYDO�RI�WKH�*RRGV�LV�VROHO\�IRU�
LQIRUPDWLRQ�RI�WKH�&DUULHU��)DLOXUH�WR�JLYH�VXFK�QRWL¿FDWLRQ�VKDOO�QRW�VXEMHFW�WKH�&DUULHU�WR�DQ\�OLDELOLW\�QRU�
UHOLHYH�WKH�0HUFKDQW�RI�DQ\�REOLJDWLRQ�KHUHXQGHU�

,Q� WKH�HYHQW�RI�DFFLGHQW�� GDQJHU��GDPDJH�RU�GLVDVWHU��EHIRUH�RU�DIWHU� FRPPHQFHPHQW� RI� WKH�YR\DJH�
UHVXOWLQJ�IURP�DQ\�FDXVH�ZKDWVRHYHU��ZKHWKHU�GXH�WR�QHJOLJHQFH�RU�QRW��IRU�ZKLFK��RU�IRU�WKH�FRQVHTXHQFH�
RI�ZKLFK��WKH�&DUULHU�LV�QRW�UHVSRQVLEOH�E\�VWDWXWH��FRQWUDFW��RU�RWKHUZLVH��WKH�*RRGV�DQG�WKH�0HUFKDQW�
VKDOO�� MRLQWO\� DQG� VHYHUDOO\�� FRQWULEXWH� ZLWK� WKH� &DUULHU� LQ� *HQHUDO� $YHUDJH� WR� WKH� SD\PHQW� RI� DQ\�
VDFUL¿FHV��ORVVHV��RU�H[SHQVHV�RI�D�*HQHUDO�$YHUDJH�QDWXUH�WKDW�PD\�EH�PDGH�RU�LQFXUUHG��DQG�VKDOO�SD\�
VDOYDJH�DQG�VSHFLDO�FKDUJHV�LQFXUUHG�LQ�UHVSHFW�RI�WKH�*RRGV��DV�GHWHUPLQHG�E\�DQ�LQGHSHQGHQW�*HQHUDO�
$YHUDJH�DGMXVWHU�GXO\�DSSRLQWHG�E\�WKH�&DUULHU��DQG�KLV�GHWHUPLQDWLRQ�DV�WR�OLDELOLW\�IRU�*HQHUDO�$YHUDJH�
FRQWULEXWLRQ�DQG�KLV�FRPSXWDWLRQ�IRU�WKH�VDPH�VKDOO�EH�¿QDO�DQG�ELQGLQJ�RQ�DOO�SDUWLHV�WR�WKH�YHQWXUH��,I�D�
VDOYLQJ�VKLS�LV�RZQHG�RU�RSHUDWHG�E\�WKH�&DUULHU��VDOYDJH�VKDOO�EH�SDLG�IRU�DV�IXOO\�DQG�LQ�WKH�VDPH�PDQQHU�
DV�LI�VXFK�VDOYDJLQJ�VKLS�RU�VKLSV�EHORQJHG�WR�VWUDQJHUV��6XFK�GHSRVLW�DV�WKH�&DUULHU�RU�LWV�DJHQWV�PD\�
GHHP�VXI¿FLHQW�WR�FRYHU�WKH�HVWLPDWHG�FRQWULEXWLRQ�RI�WKH�JRRGV�DQG�DQ\�VDOYDJH�DQG�VSHFLDO�FKDUJHV�
WKHUHRQ�VKDOO��LI�UHTXLUHG��EH�PDGH�E\�WKH�*RRGV��6KLSSHUV��&RQVLJQHHV�RU�RZQHUV�RI�WKH�*RRGV�WR�WKH�
&DUULHU�EHIRUH�GHOLYHU\��

*HQHUDO� $YHUDJH� VKDOO� EH� DGMXVWHG�� VWDWHG� DQG� VHWWOHG� DW� DQ\� SRUW� RU� SODFH� DW� WKH� &DUULHU
V� RSWLRQ�
DFFRUGLQJ� WR�<RUN���$QWZHUS�5XOHV������H[FHSW�5XOH�;;,,�DQG��DV�WR�PDWWHUV�QRW�WKHUHLQ�SURYLGHG�IRU��
DFFRUGLQJ�WR�WKH�ODZV�DQG�XVDJHV�DW�DQ\�SRUW�RU�SODFH�DW�WKH�&DUULHU
V�RSWLRQ��*HQHUDO�$YHUDJH�RQ�D�9HVVHO�
QRW�RSHUDWHG�E\�WKH�&DUULHU�VKDOO�EH�DGMXVWHG�DFFRUGLQJ�WR�WKH�UHTXLUHPHQWV�RI�WKH�RSHUDWRU�RI�WKDW�9HVVHO��
$YHUDJH� DJUHHPHQW� RU� ERQG� DQG� VXFK� FDVK� GHSRVLW� �SD\DEOH� DW� &DUULHU
V� RSWLRQ� LQ� 8QLWHG� 6WDWHV�
FXUUHQF\��DV�WKH�&DUULHU�PD\�UHTXLUH�DV�DGGLWLRQDO�VHFXULW\�IRU�WKH�FRQWULEXWLRQ�RI�WKH�*RRGV�DQG�VDOYDJH�
DQG�VSHFLDO�FKDUJHV�WKHUHRQ��VKDOO�EH�IXUQLVKHG�EHIRUH�GHOLYHU\�RU�IRUZDUGLQJ�

7KH�WHUPV�RI�WKLV�%LOO�RI�/DGLQJ�VKDOO�EH�VHSDUDEOH�DQG��LI�DQ\�WHUP�RU�SURYLVLRQ�KHUHRI�RU�DQ\�SDUW�RI�DQ\�
WHUP�RU�SURYLVLRQ�VKDOO�EH�LQYDOLG�WR�DQ\�H[WHQW��LW�VKDOO�EH�LQYDOLG�WR�WKDW�H[WHQW��EXW�QR�IXUWKHU�DQG�VXFK�
FLUFXPVWDQFH�VKDOO�QRW�DIIHFW�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�DQ\�RWKHU�WHUP�RU�SURYLVLRQ�KHUHRI��7KLV�%LOO�RI�
/DGLQJ�LV�WKH�¿QDO�FRQWUDFW�EHWZHHQ�WKH�SDUWLHV�ZKLFK�VXSHUVHGHV�DQ\�SULRU�DJUHHPHQW�RU�XQGHUVWDQGLQJ��
ZKHWKHU�LQ�ZULWLQJ�RU�YHUEDO��VDYH�ZKHUH�WKLV�%LOO�RI�/DGLQJ�KDV�EHHQ�LVVXHG�SXUVXDQW�WR�DQRWKHU�FRQWUDFW�
EHWZHHQ�WKH�0HUFKDQW�DQG�WKH�&DUULHU��ZKHQ�VXFK�RWKHU�FRQWUDFW�DQG�WKLV�%LOO�RI�/DGLQJ�VKDOO�EH�FRQVWUXHG�
WRJHWKHU��7KLV�%LOO�RI�/DGLQJ�DQG�LWV�WHUPV�DQG�FRQGLWLRQV�PD\�QRW�EH�FKDQJHG�RUDOO\�

�����*RRGV��ZKHWKHU�SDFNHG�LQ�&RQWDLQHUV�RU�QRW��PD\�EH�FDUULHG�RQ�GHFN�RU�XQGHU�GHFN�ZLWKRXW�QRWLFH�WR�
WKH�0HUFKDQW�XQOHVV�LW�LV�VSHFL¿FDOO\�VWLSXODWHG�RQ�WKH�IURQW�KHUHRI�WKDW�WKH�&RQWDLQHUV�RU�*RRGV�ZLOO�EH�
FDUULHG�XQGHU�GHFN��,I�FDUULHG�RQ�GHFN��WKH�&DUULHU�VKDOO�QRW�EH�UHTXLUHG�WR�QRWH��PDUN�RU�VWDPS�RQ�WKH�%LOO�RI�
/DGLQJ�DQ\�VWDWHPHQW�RI�VXFK�RQ�GHFN�FDUULDJH��6DYH�DV�SURYLGHG�LQ�FODXVH������VXFK�*RRGV��H[FHSW�
OLYHVWRFN��FDUULHG�RQ�RU�XQGHU�GHFN�DQG�ZKHWKHU�RU�QRW�VWDWHG�WR�EH�FDUULHG�RQ�GHFN�VKDOOSDUWLFLSDWH� LQ�
JHQHUDO�DYHUDJH�DQG�VKDOO�EH�GHHPHG�WR�EH�ZLWKLQ�WKH�GH¿QLWLRQ�RI�*RRGV�IRU�WKH�SXUSRVH�RI�WKH�+DJXH�
5XOHV�RU�WKH�&2*6$�RU�DQ\�FRPSXOVRULO\�DSSOLFDEOH�OHJLVODWLRQ�DQG�VKDOO�EH�FDUULHG�VXEMHFW�WR�VXFK�5XOHV�
RU�$FW��ZKLFKHYHU�LV�DSSOLFDEOH��

�����,I�DW�DQ\�WLPH�WKH�FDUULDJH�LV�RU�LV�OLNHO\�WR�EH�DIIHFWHG�E\�DQ\�KLQGUDQFH��ULVN��GDQJHU��GHOD\��GLI¿FXOW\�
RU�GLVDGYDQWDJH�RI�ZKDWVRHYHU�NLQG�DQG�KRZVRHYHU�DULVLQJ�ZKLFK�FDQQRW�EH�DYRLGHG�E\�WKH�&DUULHU�E\�WKH�
H[HUFLVH�RI�UHDVRQDEOH�HQGHDYRXUV���HYHQ�WKRXJK�WKH�FLUFXPVWDQFHV�JLYLQJ�ULVH�WR�VXFK�KLQGUDQFH��ULVN��
GDQJHU��GHOD\��GLI¿FXOW\�RU�GLVDGYDQWDJH�H[LVWHG�DW�WKH�WLPH�WKLV�FRQWUDFW�ZDV�HQWHUHG�LQWR�RU�WKH�*RRGV�
ZHUH�UHFHLYHG�IRU�WKH�FDUULDJH��WKH�&DUULHU�PD\�DW�LWV�VROH�GLVFUHWLRQ�DQG�ZLWKRXW�QRWLFH�WR�WKH�0HUFKDQW�
DQG�ZKHWKHU�RU�QRW�WKH�FDUULDJH�LV�FRPPHQFHG�HLWKHU��

�E��VXVSHQG�WKH�FDUULDJH�RI�WKH�*RRGV�DQG�VWRUH�WKHP�DVKRUH�RU�DÀRDW�XSRQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�
WKLV� %LOO� RI� /DGLQJ� DQG� HQGHDYRXU� WR� IRUZDUG� WKHP� DV� VRRQ� DV� SRVVLEOH�� EXW� WKH� &DUULHU� PDNHV� QR�
UHSUHVHQWDWLRQV�DV�WR�WKH�PD[LPXP�SHULRG�RI�VXVSHQVLRQ��RU�
�F��DEDQGRQ�WKH�FDUULDJH�RI�WKH�*RRGV�DQG�SODFH�WKHP�DW�WKH�0HUFKDQW
V�GLVSRVDO�DW�DQ\�SODFH�RU�SRUW�
ZKLFK�WKH�&DUULHU�PD\�GHHP�VDIH�DQG�FRQYHQLHQW��RU�IURP�ZKLFK�WKH�&DUULHU�LV�XQDEOH�E\�WKH�H[HUFLVH�RI�
UHDVRQDEOH�HQGHDYRXUV�WR�FRQWLQXH�WKH�FDUULDJH��ZKHUHXSRQ�WKH�UHVSRQVLELOLW\�RI�WKH�&DUULHU�LQ�UHVSHFW�RI�
VXFK�*RRGV�VKDOO�FHDVH��7KH�&DUULHU�VKDOO�QHYHUWKHOHVV�EH�HQWLWOHG�WR�IXOO�)UHLJKW�RQ�WKH�*RRGV�UHFHLYHG�
IRU�WKH�FDUULDJH��DQG�WKH�0HUFKDQW�VKDOO�SD\�DQ\�DGGLWLRQDO�FRVWV�LQFXUUHG�E\�UHDVRQ�RI�WKH�DEDQGRQPHQW�
RI�WKH�*RRGV��,I�WKH�&DUULHU�HOHFWV�WR�XVH�DQ�DOWHUQDWLYH� URXWH�XQGHU�FODXVH�������D��RU�WR�VXVSHQG�WKH�
FDUULDJH�XQGHU�FODXVH�������E��WKLV�VKDOO�QRW�SUHMXGLFH�LWV�ULJKW�VXEVHTXHQWO\�WR�DEDQGRQ�WKH�FDUULDJH��
�����,I�WKH�&DUULHU�HOHFWV�WR�LQYRNH�WKH�WHUPV�RI�WKLV�FODXVH�����WKHQ�QRWZLWKVWDQGLQJ� WKH�SURYLVLRQV�RI�
FODXVH����WKH�&DUULHU�VKDOO�EH�HQWLWOHG�WR�VXFK�DGGLWLRQDO�)UHLJKW�DQG�FRVWV�DV�WKH�&DUULHU�PD\�GHWHUPLQH��
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������*RRGV�ZKLFK�DUH�RXW�RI�JDXJH�DQG�RU�DUH�VWRZHG�RQ�RU�LQ�RSHQ�WRS�FRQWDLQHUV��ÀDWUDFNV�RU�SODWIRUPV��
DQG�ZKLFK�DUH�VWDWHG�RQ�WKH�IURQW�KHUHRI�WR�EH�FDUULHG�RQ�GHFN��DQG�DOO�OLYHVWRFN�ZKHWKHU�FDUULHG�RQ�GHFN�RU�
XQGHU�GHFN��DUH�FDUULHG�ZLWKRXW�DQ\�UHVSRQVLELOLW\�ZKDWVRHYHU�RQ�WKH�SDUW�RI�WKH�&DUULHU�IRU�ORVV�RU�GDPDJH�
RI� ZKDWVRHYHU� QDWXUH� RU� GHOD\� DULVLQJ� GXULQJ� WKH� FDUULDJH� ZKHWKHU� FDXVHG� E\� XQVHDZRUWKLQHVV� RU�
QHJOLJHQFH�RU�DQ\�RWKHU�FDXVH�ZKDWVRHYHU�DQG�WKH�+DJXH�5XOHV�RU�WKH�&2*6$�VKDOO�QRW�DSSO\��

�D��FDUU\�WKH�*RRGV�WR�WKH�FRQWUDFWHG�3RUW�RI�'LVFKDUJH�RU�3ODFH�RI�'HOLYHU\��ZKLFKHYHU�LV�DSSOLFDEOH��E\�
DQ�DOWHUQDWLYH�URXWH�WR�WKDW�LQGLFDWHG�LQ�WKLV�%LOO�RI�/DGLQJ�RU�WKDW�ZKLFK�LV�XVXDO�IRU�*RRGV�FRQVLJQHG�WR�WKDW�
3RUW�RI�'LVFKDUJH�RU�3ODFH�RI�'HOLYHU\��RU�

����127,),&$7,21�$1'�'(/,9(5<�
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